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Solicitors and International Lawyers
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Simon Luk

Managing Partner, Hong Kong
Chairman, China Practice

sluk@hewm.com
Direct 2292 2222
Direct Fax 2292 2200
Main 852.2292.2000
Fax 852.2292.2200
The Office of International Corporate
Finance
Securities and Exchange Commission
Mail Stop 3-9
450 Fifth Street, N.-W,
Washington, D.C. 20549
U.S.A.
Ladies and Gentlemen:
S SEC FILE NO. §2-4217

Re: Paul Y. - ITC Construction Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

On behalf of Paul Y. - ITC Construction Holdings Limited (the "Company"),
S.E.C. File No. 82-4217, the enclosed copies of documents are submitted to you in order

to maintain the Company's exemption from Section 12(g) of the Securities Exchange Act
of 1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:

(1)  The Company's announcement regarding the increase in the price and
trading volume of the shares of the Company, dated January 21, 2004,
published (in English language) in The Standard and published (in Chinese
language) in Sing Pao Daily News, both on January 26, 2004;
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(2)  The Company's circular regarding the discloseable transaction, disposal of
shares in Downer EDI Limited by Paul Y. - ITC Construction Holdings
Limited, dated January 6, 2004,

(3)  The Company's circular regarding the scrip dividend alternative scheme in
relation to the interim dividend and special dividend for the six months
ended September 30, 2003, dated January 6, 2004;

(4)  The Company's interim report 2004, dated December 19, 2003;

(§) The Company's announcement regarding interim results for the six months
ended September 30 2003, dated December 19, 2003, published (in English
language) in The Standard and published (in Chinese language) in Sing Pao
Daily News, Hong Kong Economic Journal and Hong Kong Economic
Times, all on December 22, 2003;

(6) The Company's announcement regarding the increase in the trading volume
of the shares of the Company, dated December 19, 2003, published (in
English language) in The Standard and published (in Chinese language) in
Sing Pao Daily News, both on December 22, 2003; and

(7)  The Company's announcement regarding the discloseable transaction,
disposal of shares in Downer EDI Limited by Paul Y. - ITC Construction
Holding Limited, dated December 16, 2003, published (in English language)
in The Standard and published (in Chinese language) in Sing Pao Daily
News, both on December 17, 2003.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed
for your convenience.

Very truly yours,

<

Simon Luk
Enc.

c.c. Paul Y - ITC
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular, you should consult a stockbroker or other
registered dealer in securities, a bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your securities in Paul Y. - ITC Construction Holdings Limited, you
should at once hand this circular to the purchaser or the transferee or to the bank manager, stockbroker or
other agent through whom the sale or transfer was effected for transmission to the purchaser or the
transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
circular.

PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

{Incorporated in Bermuda with limited liability)

DISCLOSEABLE TRANSACTION
DISPOSAL OF SHARES IN DOWNER EDI LIMITED BY
PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

6th January, 2004
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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have the following

meanings:

“Announcement”

“Directors”

“Disposal”

“Downer”

“Downer Group”

“Downer Shares”

“Executives”

“Grantee”

“Hong Kong”

“Incentive Option Agreement”

“ITC Corporation”

“Latest Practicable Date”

“Listing Rules”

“Model Code”

“Paul Y. - ITC” or the “Company”

“Paul Y. - ITC Group” or
the “Group”

“ SFO ”

the announcement dated 16th December, 2003 made jointly by
ITC Corporation and Paul Y. - ITC

the directors of Paul Y. - ITC

Disposal by Paul Y. - ITC Group of 20 million Downer Shares on
8th December, 2003 together with the prior disposal by the Paul
Y. - ITC Group of 8.75 million Downer Shares as announced on
11th November, 2003 by Paul Y. - ITC

Downer EDI Limited, a company whose securities are listed on
the Australian Stock Exchange and the New Zealand Stock
Exchange

Downer and its subsidiaries

consolidated shares in Downer as adjusted as a result of
consolidation of 4 shares into 1 new share of Downer on 28th
November, 2003

certain executives of the Downer Group. They include the group
and divisional chief executive officers, chief financial officers,
general managers and departmental head of different key operation
of the Downer Group, whom are not connected with the directors,
chief executives and substantial shareholders of Paul Y. - ITC or
its subsidiaries or any of their respective associates, as defined
under the Listing Rules

the grantee under the Incentive Option Agreement. The grantee is
a company controlled by the Executives

the Hong Kong Special Administrative Region of the People’s
Republic of China

the incentive option agreement dated 28th April, 2003 entered
into between Paul Y. - ITC, a subsidiary of Paul Y. - ITC and the
Grantee

ITC Corporation Limited, a limited liability company incorporated
in Bermuda, the securities of which are listed on the Stock
Exchange

30th December, 2003, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain
information for inclusion in this circular

The Rules Governing the Listing of Securities on the Stock
Exchange

Model Code for Securities Transactions by Directors of Listed
Companies in the Listing Rules

Paul Y. - ITC Construction Holdings Limited, a limited liability
company incorporated in Bermuda, the shares of which are listed
on the Stock Exchange

Paul Y. - ITC and its subsidiaries

Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

_1-



DEFINITIONS

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“AS$” Australian dollars

“HK$” Hong Kong dollars

“%" percentage

Amounts denominated in A$ have been translated, for the purpose of illustration only, into HK$ at
the historical market rate when the relevant events occurred.




LETTER FROM THE BOARD

PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

Directors: Registered office:
Chan Kwok Keung, Charles (Chairman) Clarendon House
Lau Ko Yuen, Tom (Deputy Chairman) 2 Church Street
Chan Fut Yan (Managing Director) Hamilton HM 11
Wong Wing Hoo, Billy (Deputy Managing Director) Bermuda
Chau Mei Wah, Rosanna
Cheung Hon Kit Principal place of business
Law Man Wah, Conrad in Hong Kong:
Lee Hon Chiu 31st Floor, Paul Y. Centre
Cheung Ting Kau, Vincent* 51 Hung To Road
Kwok Shiu Keung, Ernest* Kwun Tong
Kowloon
* Independent Non-executive Directors Hong Kong

6th January, 2004
To the shareholders of the Company

Dear Sir and Madam,

DISCLOSEABLE TRANSACTION
DISPOSAL OF SHARES IN DOWNER EDI LIMITED BY
PAULY. - ITC CONSTRUCTION HOLDINGS LIMITED

INTRODUCTION

On 16th December, 2003, the directors of Paul Y. - ITC and ITC Corporation jointly announced
that a subsidiary of Paul Y. - ITC, a 64.96% owned subsidiary of ITC Corporation, has disposed of 20
million Downer Shares on 8th December, 2003 to independent third parties for a total consideration of
A$73.6 million, which is equivalent to approximately HK$421.7 million, at a price of A$3.68 per Downer
Share, which is equivalent to approximately HK$21.09 per Downer Share.

On 28th April, 2003, Paul Y. - ITC and a subsidiary of Paul Y. - ITC entered into the Incentive
Option Agreement with a company controlled by the Executives whom has an option to purchase 8.75
million Downer Shares from the Paul Y. - ITC Group at A$2.2 per Downer Share (equivalent to
approximately HK$12.6 per Downer Share). If all the option was exercised on 28th April, 2003, the total
consideration amounted to A$19.3 million (equivalent to approximately HK$92.8 million).

The disposal of 20 million Downer Shares together with the prior disposal of 8.75 million Downer
Shares as announced on 11th November, 2003 and the Incentive Option Agreement constitute a discloseable
transaction for Paul Y. - ITC under the Listing Rules.

The 20 million Downer Shares and the 8.75 million Downer Shares disposed, and the 8.75 million
Downer Shares under the Incentive Option Agreement represented 7.1%, 3.1% and 3.1% of the total
issued share capital of Downer respectively.

THE DISPOSAL

The directors of Paul Y. - ITC wished to inform that Paul Y. - ITC has arranged its subsidiary for
the disposal of 20 million Downer Shares on the Australian stock market on 8th December, 2003 to
independent third parties not connected with the directors, chief executives and substantial shareholders
of Paul Y. - ITC or its subsidiaries or any of their respective associates, as defined under the Listing
Rules. The 20 million Downer Shares represented 7.1% of the total issued share capital of Downer.



LETTER FROM THE BOARD

The 20 million Downer Shares were disposed at a market price of A$3.68 per Downer Share, which
is equivalent to approximately HK$21.09 per Downer Share on 8th December, 2003. As a result, the total
consideration of the disposal of 20 million Downer Shares is approximately A$73.6 million, before tax
and expenses, which is equivalent to approximately HK$421.7 million, and was satisfied in cash.

As at the Latest Practicable Date, the directors of Paul Y. - ITC intend to apply the proceeds
resulting from the disposal of 20 million Downer Shares for the payment of interim and special dividends
of about HK$328.1 million. The directors of Paul Y. - ITC will carefully evaluate the situation and hold
the remaining proceeds as short term deposits for as long as the directors of Paul Y. - ITC consider it to
be in the best interest of the Paul Y. - ITC Group and the shareholders of Paul Y. - ITC taken as a whole.

As a result of the Disposal, the shareholding interest of Paul Y. - ITC in Downer has decreased
from 31.5% to 21.3%.

The following table sets out the changes of Paul Y. - ITC shareholding interests in Downer arising
from the Disposal:

Number
of shares Shareholding
in Downer (in percentage)
As at 1st November, 2003 354,674,196 31.5
Disposal during November, 2003 (35,000,000) 3.1
Balance immediate before share consolidation 319,674,196 284

Share consolidation of 4 shares in Downer into 1 new Downer Share

Balance immediate after share consolidation 79,918,549 28.4
Disposal in December, 2003 (20,000,000) (7.1)
59,918,549 21.3 (Note)

Nore: Assuming the exercise of the option under the Incentive Option Agreement, the shareholding interests in
Downer of Paul Y. - ITC should further decrease of 8,750,000 Downer Shares (equivalent to approximately
3.1%) to 51,168,549 Downer Shares (equivalent to approximately 18.2%).

INCENTIVE OPTION AGREEMENT

On 28th April, 2003, Paul Y. - ITC and a subsidiary of Paul Y. - ITC entered into the Incentive
Option Agreement with the Grantee, under which the Grantee has an option to purchase 8.75 million
Downer Shares from the Paul Y. - ITC Group at A$2.2 per Downer Share (equivalent to approximately
HKS$12.6 per Downer Share). If all the option was exercised on 28th April, 2003, the total consideration
amounted to A$19.3 million (equivalent to approximately HK$92.8 million). The option is exercisable on
or before 27th April, 2004 unless extended in accordance with its terms.

REASONS FOR AND BENEFIT OF THE DISPOSAL AND THE INCENTIVE OPTION AGREEMENT

The directors of Paul Y. - ITC consider that the Disposal represents a good opportunity for Paul Y.
- ITC to realise part of its investment. It is the intention of Paul Y. - ITC to hold its remaining shareholding
interest in Downer as long term investment.

Although Downer is just an associate of Paul Y. - ITC, it represents a very significant investment
of Paul Y. - ITC. Therefore, the management of Downer was given the incentive to enhance the value of
Downer and Paul Y. - ITC as a whole.

It is expected that the Paul Y. - ITC Group will report an estimated profit of approximately
HK$196 million on the Disposal and approximately HK$15 million if all the option under the Incentive
Option Agreement is exercised. The aggregate book value of the Downer Shares under the Disposal and
the Incentive Option Agreement is approximately HK$398.2 million.

INFORMATION ON PAUL Y. - ITC
The principal activities of Paul Y. - ITC Group include building construction, civil engineering,

specialist works, property investment, and manufacturing and trading of construction materials. In addition,
its investment in major associates includes Downer and China Strategic Holdings Limited.

—4-
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INFORMATION ON DOWNER

Downer has become an associate of Paul Y. - ITC since 2001. Downer is listed on the Australian
Stock Exchange and the New Zealand Stock Exchange. The principal activities of Downer Group include
provision of comprehensive engineering and infrastructure management services to the public and private
power, rail, road, telecommunications, mining and minerals processing sectors in Australia, New Zealand,
Asia and the Pacific.

The following is a summary of the audited consolidated results of the Downer Group for the two
years ended 30th June, 2003 and 30th June, 2002 respectively:

2003 2002
A$’000 HK$’000 A$°000 HK$'000
Revenue 2,679,930 15,355,999 2,430,390 13,926,135
Profits before taxation 94,743 542,877 79,301 454,395
Taxation (28,171) (161,420) (22,870) (131,045
Profits after taxation 66,572 381,457 56,431 323,350

The audited consolidated net asset value of the Downer Group as at 30th June, 2003 was about
A$760.2 million, equivalent to about HK$4,355.9 million.

GENERAL INFORMATION

The Disposal and the Incentive Option Agreement constitute a discloseable transaction for Paul Y.
- ITC under the Listing Rules.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendix of this circular.

Your faithfully,
For and on behalf of the board of
Paul Y. - ITC Construction Holdings Limited
Dr. Chan Kwok Keung, Charles
Chairman




APPENDIX - GENERAL INFORMATION

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Group. The Directors collectively and individually accept full
responsibility for the accuracy of the information contained in this circular and confirm, having made all
reasonable enquiries, that to the best of their knowledge and belief there are no other facts the omission
of which would make any statement herein misleading.

DISCLOSURE OF INTERESTS
(A) Directors’ interests and short positions in shares, underlying shares and debentures

As at the Latest Practicable Date, the interests and short positions of the Directors and chief
executives of the Company in the shares, underlying shares and debentures of the Company or any
associated corporations (within the meaning of Part XV of the SFO), which were required to be notified
to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they are taken or deemed to have under such provisions of the SFO)
and the Model Code and which were required to be entered in the register kept by the Company pursuant
to section 352 of the SFO were as follows:

(a) Interests and short positions in the shares, underlying shares and debenture of the Company

Approximate
No. of shares % of the issued
Long position/  of the Company share capital
Name of Director Capacity short position held of the Company
Chan Kwok Keung, Interest of controlled Long position 710,482,056 64.96%
Charles corporation/
interest of
concert party (Note)
Beneficial owner Long position 11,603,952 1.06%
Cheung Hon Kit Beneficial owner Long position 400 0.00%
Law Man Wah, Conrad Beneficial owner Long position 6,445 0.00%

Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 710,482,056 shares in the Company
by virtue of his shareholding in Chinaview International Limited (“Chinaview”). Galaxyway
Investments Limited (“Galaxyway”), a wholly-owned subsidiary of Chinaview, owned approximately
34.82% of the issued ordinary share capital of ITC Corporation which in turn owned the entire issued
share capital of ITC Investment Holdings Limited (“ITC Investment”). Hollyfield Group Limited
(“Hollyfield”), a wholly-owned subsidiary of ITC Investment, owned these shares. Out of the aforesaid
710,482,056 shares in the Company, 702,514,056 shares in the Company were pledged.

Pursuant to a loan agreement dated 28th October, 2002 between ITC Corporation as borrower and Dr.
Chan Kwok Keung, Charles as lender (“Concert Party Agreement”), Dr. Chan Kwok Keung, Charles
has concert party interest in 460,241,231 shares in the Company out of the aforesaid 710,482,056
shares in the Company held by Hollyfield.
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GENERAL INFORMATION

(b)  Interests and short positions in the shares, underlying shares and debenture of the following

associated corporations:

(i) ITC Corporation
No, of
underlying shares
No. of (in respect of Approximate
ordinary the convertible % of the issued
shares notes (unlisted ordinary
of ITC  equity derivatives)) share capital
Long position/  Corporation of ITC of ITC
Name of Director Capacity short position held Corporation held Corporation
Chan Kwok Keung, Interest of Long position 219,681,911 - 34.82%
Charles controlled
corporation
(Note a)
Beneficial Long position - 833,333,333 132.07%
owner (Note b)

Notes:

a. Dr. Chan Kwok Keung, Charles was deemed to be interested in 219,681,911 ordinary shares
in ITC Corporation by virtue of his shareholding in Chinaview. Galaxyway, a wholly-owned
subsidiary of Chinaview, owned these shares.

b. Dr. Chan Kwok Keung, Charles owned convertible notes issued by ITC Corporation in the

principal amount of HK$250,000,000 carrying rights to convert into 833,333,333 ordinary
shares of ITC Corporation at an initial conversion price of HK$0.30 per share, subject to
adjustment. Out of the aforesaid convertible notes of HK$250,000,000, HK$120,000,000
convertible notes (representing 400,000,000 underlying shares) were pledged.

(ii) China Strategic Holdings Limited (**China Strategic’’)

No. of shares

No, of

underlying shares
(in respect of

the warrants (listed

Approximate
% of the issued

Long position/ of China  equity derivatives)) of  share capital of
Name of Director Capacity short position  Strategic held  China Strategic held  China Strategic
Chan Kwok Keung, Interest of Long position 258,819,793 - 30.99%
Charles controlled
corporation
{Note)
Interest of Long position - 24,142,950 2.89%
controlled
corporation
(Note)
Note: Dr. Chan Kwok Keung, Charles was deemed to be interested in 258,819,795 shares in China

Strategic and warrants for 24,142,950 shares in China Strategic by virtue of his shareholding
in Chinaview, which in turn, indirectly owned approximately 34.82% of the issued ordinary
share capital of ITC Corporation. ITC Corporation indirectly owned approximately 64.96%
of the issued share capital of the Company. Calisan Developments Limited, an indirect wholly-
owned subsidiary of the Company, owned these shares and warrants.

ITC Corporation and China Strategic are associated corporations, within the meaning of Part XV of

the SFO, of the Company.
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief executives
of the Company, had, under Divisions 7 and 8 of Part XV of the SFO, nor were they taken to or deemed to
have under such provisions of the SFO, any interests or short positions in the shares, underlying shares or
debentures of the Company or any associated corporations (within the meaning of Part XV of the SFO) or
any interests which are required to be entered into the register kept by the Company pursuant to section
352 of the SFO or any interests which are required to be notified to the Company and the Stock Exchange
pursuant to the Model Code.

(B) Interests and short positions of substantial shareholders/other persons recorded in the register
kept under the SFO

As at the Latest Practicable Date, so far as is known to the Directors and the chief executive of the
Company, the following parties had an interest or short position in the shares and underlying shares of the
Company which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO:

(a) Interests and short positions of substantial shareholders in shares and underlying shares
of the Company

Approximate %

No. of shares of the issued
Long position/  of the Company share capital
Name Capacity short position held of the Company
Chan Kwok Keung, Interest of controlled Long position 710,482,056 64.96%
Charles corporation/interest
of concert party (Note)
Beneficial owner Long position 11,603,952 1.06%
Ng Yuen Lan, Interest of spouse (Note) Long position 722,086,008 66.02%
Macy
Chinaview Interest of controlled ~ Long position 722,086,008 66.02%
corporation (Note)
Galaxyway Interest of controlled Long position 722,086,008 66.02%
corporation (Note)
ITC Corporation Interest of controlled Long position 722,086,008 66.02%
corporation/interest
of concert party (Note)
ITC Investment Interest of controlled Long position 710,482,056 64.96%
corporation (Note)
Hollyfield Beneficial owner (Note) Long position 710,482,056 64.96%

Note: Hollyfield, a wholly-owned subsidiary of ITC Investment, which was, in turn, a wholly-owned
subsidiary of ITC Corporation, owned 710,482,056 shares in the Company. Galaxyway, a wholly-
owned subsidiary of Chinaview, owned 34.82% of the issued ordinary share capital of ITC Corporation.
Dr. Chan Kwok Keung, Charles owned the entire issued share capital of Chinaview. Out of the
aforesaid 710,482,056 shares in the Company held by Hollyfield, 702,514,056 shares in the Company
were pledged. ITC Investment was deemed to be interested in the said 710,482,056 shares in the
Company held by Hollyfield. Ms. Ng Yuen Lan, Macy, the spouse of Dr. Chan Kwok Keung, Charles,
was deemed to be interested in the said 710,482,056 shares in the Company held by Hollyfield and
11,603,952 shares in the Company held directly by Dr. Chan Kwok Keung, Charles.

Pursuant to the Concert Party Agreement, Dr. Chan Kwok Keung, Charles had interest of concert
party in 460,241,231 shares in the Company out of the aforesaid 710,482,056 shares in the Company
held by Hollyfield. Also, pursuant to the Concert Party Agreement, ITC Corporation had interest of
concert party in 471,845,183 shares in the Company out of the aggregate of the aforesaid 710,482,056
shares in the Company held by Hollyfield and 11,603,952 shares in the Company held directly by Dr.
Chan Kwok Keung, Charles. Galaxyway and Chinaview were deemed to be interested in 722,086,008
shares in the Company, of which ITC Corporation had interest of controlled corporation and interest
of concert party.

8-
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(b) Interests and short positions of other persons in shares and underlying shares of
the Company

Approximate %

No. of shares of the issued

Long position/ of the Company share capital

Name Capacity short position held  of the Company

Tai Fook Securities Interest of controlled Long position 702,514,056 64.23%
Group Limited corporation (Note)

Tai Fook (BVI) Interest of controlled Long position 702,514,056 - 64.23%
Limited corporation (Note)

Tai Fook Finance Security interest {Note) Long position 702,514,056 64.23%

Company Limited

Note: Tai Fook Finance Company Limited, a wholly-owned subsidiary of Tai Fook (BVI) Limited,
has security interest in 702,514,056 shares in the Company. Tai Fook Securities Group Limited
owned the entire issued share capital of Tai Fook (BVI) Limited. Tai Fook (BVI) Limited and
Tai Fook Securities Group Limited were deemed to be interested in the said shares.

(C) Substantial shareholding in other members of the Group

As at the Latest Practicable Date, so far as is known to the Directors and the chief executive of the
Company, the following parties, other than a Director or chief executive of the Company, who is, directly
or indirectly, interested in 10% or more of the nominal value of any class of share capital carrying rights
to vote in all circumstances at general meetings of any other member of the Group:

% of issued

Name of subsidiary Name of shareholder share capital

Hamker Concrete Products Lau Kwok Cheung 30.0%
Limited

D & C Engineering (H.K.) Artery Construction Management Limited 45.0%
Limited

Paul Y. Seli Limited Societa Esecuzione Lavori Idraulici S.p.A. 49.0%

Paul Y. - CREC Engineering China Railway Engineering Corporation 30.0%
Co., Limited

Save as disclosed above, the Directors and the chief executives of the Company are not aware that
there is any party who, as at the Latest Practicable Date, had an interest or short positions in the shares
and underlying shares of the Company which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO, or who is, directly or indirectly, interested in 10%
or more of the nominal value of any class of share capital carrying rights to vote in all circumstances at
general meetings of any other member of the Group or had any options in respect of such shares.

SERVICE CONTRACTS

None of the Directors has entered into any service contracts with any member of the Group which
is not terminable by the Group within one year without any payment of compensation, other than statutory
compensation.

LITIGATION

No member of the Group is at present engaged in any litigation or claim of material importance to
the Group and no litigation or claim of material importance to the Group is known to the Directors to be
pending or threatened against any member of the Group.
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GENERAL

a. The secretary of the Company is Ms. Mui Ching Hung, Joanna, A.C.S., A.C.LS.

b. The registered office of the Company is at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda. The principal place of business of the Company in Hong Kong is at 31st Floor, Paul Y.
Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong.

c. The principal share registrars and transfer office of the Company is Butterfield Fund Services
(Bermuda) Limited of Rosebank Centre, 11 Bermudiana Road, Pembroke, Bermuda and the branch
share registrar and transfer office of the Company is Secretaries Limited at Ground Floor, Bank of
East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong.

d. The English text of this circular shall prevail over the Chinese text for the purpose of interpretation.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document, you should consult a stockbroker or other
registered dealer in securities, a bank manager, solicitor, professional accountant or other professional adviser.

If you have sold all your shares in Paul Y. - ITC Construction Holdings Limited, you should at once hand this
document to the purchaser or to the bank manager, stockbroker or other agent through whom the sale was
effected for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any
loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.
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Kwok Shiu Keung, Ernest* Kwun Tong
Kowloon
*  Independent Non-executive Directors Hong Kong

6th January, 2004
To the shareholders of the Company

Dear Sir or Madam,

Scrip Dividend Alternative Scheme
in relation to the Interim Dividend and Special Dividend
for the Six Months Ended 30th September, 2003

On 19th December, 2003, it was announced that your Directors resolved to pay an interim dividend of
HK$0.01 per share of HK$0.10 each in the capital of the Company (“Share”) and a special dividend of
HK3$0.29 per Share for the six months ended 30th September, 2003, such interim and special dividend to be
satisfied by cash, with an option to elect scrip dividend of Shares (“Scrip Shares”), payable to shareholders on
the register of members of the Company as at the close of business on Sth January, 2004 (“Scrip Dividend
Alternative Scheme”).

Particulars of the Scrip Dividend Alternative Scheme
Under the Scrip Dividend Alternative Scheme, each shareholder has the choice of receiving:
(a) HK$0.30 in cash for each existing Share held on 5th January, 2004;

(b) an allotment of Scrip Shares credited as fully paid and having an aggregate market value (as
determined below), save for adjustment for fractions, equal to the total amount of interim and
special dividend which such shareholder could elect to receive in cash; or

(¢) acombination of partly in (a) and partly in (b) above.

As stated in the announcement of 19th December, 2003, for the purpose of calculating the number of
Scrip Shares to be allotted, the market value of Scrip Shares will be fixed by reference to the average of the
closing prices of the Shares on The Stock Exchange of Hong Kong Limited (“Stock Exchange”) for the three
consecutive trading days ended 5th January, 2004 less a discount of five per cent. of such average price or
HK$0.70 per Share, whichever is the higher. The average closing price of Shares on the Stock Exchange for
the three consecutive trading days ended 5th January, 2004 less a discount of five per cent. was HK$0.687.
The entitlements of Shareholders who elect to receive Scrip Shares under the Scrip Dividend Alternative
Scheme shall be determined based on the price of HK$0.70. Accordingly, the number of Scrip Shares which




each shareholder will receive under the Scrip Dividend Alternative Scheme will be calculated by the following
formula:

Number of existing Shares
Number of Scrip Shares held on 5th January, 2004

to be received under the =  for which the interim and special dividend is x 0.30
Scrip Dividend to be satisfied in Shares under 0.70
Alternative Scheme the Scrip Dividend Alternative Scheme

If all shareholders elect to receive their entitlements in Scrip Shares, based on 1,093,703,466 Shares in
issue, not more than 468,730,056 Scrip Shares will be issued under the Scrip Dividend Alternative Scheme.

The number of Scrip Shares to be issued to each shareholder will be rounded down to the nearest whole
number. Fractional entitlements to Scrip Shares will not be allotted and the benefit thereof will accrue to the
Company.

The Scrip Shares will rank pari passu in all respects with the Shares existing as at the date of issue save
that they will not be entitled to the interim and special dividend for the six months ended 30th September,
2003. The Scrip Shares will rank in full for all future dividends and distribution which may be declared, made
or paid after the date of issue thereof.

Scrip Election Form

A Scrip Election Form is enclosed. Any shareholder who wishes to receive Scrip Shares, either in
whole or in part, in respect of his interim and special dividend entitlement must complete the Scrip
Election Form and return it to Secretaries Limited (‘Share Registrar”), Ground Floor, Bank of East
Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kong no later than 4:00 p.m. on 20th
January, 2004, No acknowledgement of receipt of the said Form will be issued. Any shareholder who
wishes to receive only cash in respect of his interim and special dividend entitlement need not complete
the Scrip Election Form.

If you complete the Scrip Election Form but do not specify the number of Shares in respect of which
you elect to receive Scrip Shares, or if you elect to receive Scrip Shares in respect of a greater number of
Shares than your registered holding on 5th January, 2004, then in either case you will be deemed to have
exercised your election to receive the interim and special dividend wholly in Scrip Shares in respect of all the
Shares of which you were then registered as the holder(s).

No Scrip Election Forms are being sent to shareholders who have previously lodged a cash election
form electing to receive all future scrip dividend in cash. If you wish to revoke your permanent election for
cash, please lodge vour written instruction with the Share Registrar at the above address no later than 4:00
p.m. on 20th January, 2004. Otherwise, such shareholders will receive the interim and special dividend for the
six months ended 30th September, 2003 wholly in cash.

Overseas Shareholders

Shareholders whose registered addresses are outside Hong Kong will not be permitted to participate in
the Scrip Dividend Alternative Scheme in accordance with the bye-laws of the Company and accordingly, they
will receive the interim and special dividend wholly in cash. No Scrip Election Forms are being sent to such
shareholders.

Stock Exchange Listing and Despatch of Share Certificates

The Scrip Dividend Alternative Scheme is conditional upon the Listing Committee of the Stock Exchange
granting listing of and permission to deal in the Scrip Shares. Application will be made to the Stock Exchange
for listing of and permission to deal in the Scrip Shares. Certificates in respect of Scrip Shares and cheques in
respect of cash dividends are expected to be sent to shareholders by post at the risk of such shareholders on or
around 3rd February, 2004. You may deal in the Scrip Shares to be issued to you upon receipt of the relevant
share certificate. In the unlikely event that the Scrip Shares are not admitted to listing before 3rd February,
2004, the Scrip Election Forms will be disregarded and the full cash dividend will be paid in the way as
described above.

The Shares are not listed on or dealt in on any other stock exchange and no listing or permission to deal
is being or is proposed to be sought.

Dealings in Scrip Shares are expected to commence on 5th February, 2004.
Advantage of Scrip Dividend Alternative Scheme

The Scrip Dividend Alternative Scheme will give shareholders the opportunity to increase their investment in
the Company at a discount to market value as provided above, without incurring brokerage and stamp duty costs.
The Scrip Dividend Alternative Scheme will also be to the advantage of the Company because, to the extent that
shareholders receive Scrip Shares, in whole or in part, in respect of the interim and special dividend, such cash as
would otherwise have been paid to shareholders will be retained for use by the Company.

Recommendation

Whether or not it is to your advantage to elect to receive Scrip Shares in lieu of cash, in whole or in
part, will depend upon your own individual circumstances and the decision in this regard, and all effects
resulting therefrom, must be solely the responsibility of each shareholder. IF YOU ARE IN ANY DOUBT AS
TO WHAT TO DO, YOU SHOULD CONSULT YOUR STOCKBROKERS OR OTHER REGISTERED
DEALER IN SECURITIES, BANK MANAGER, SOLICITOR, PROFESSIONAL ACCOUNTANT OR
OTHER PROFESSIONAL ADVISERS.

Yours faithfully,
On behalf of the Board
Dr. Chan Kwok Keung, Charles
-2- Chairman
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CHAIRMAN’S STATEMENT

| am pleased to present to shareholders the interim report
and condensed consolidated financial statements of Paul
Y. - ITC Construction Holdings Limited (the "Company”) and
its subsidiaries (fogether with the Company, the "Group”)
for the six months ended 30th September, 2003. The
consolidated income statement and consolidated cash
flow statement and consolidated statement of changes in
equity of the Group for the six months ended 30th
September. 2003, and the consolidated balance sheet of
the Group as at 30th September, 2003, all of which are
unaudited and condensed, along with selected
explanatory notes, are set out on pages 18 to 31 of this
report. This interim report has been reviewed by the

Company’s audit committee and auditors.

DIVIDEND

As disclosed on 16th December, 2003, the Group realised
HK$587.8 million in cash through the disposal of 28,75 million
ordinary shares of Downer EDI Limited ("Downer”). As a
result, the net debt of about HKS$550 million as at 30th
September, 2003 was entirely eliminated. Being in a net
cash position, the Board considered that it to be the best
interest of the shareholders to distribute a special cash
dividend. As such, the Board resolved to pay an interim
dividend of 1 cent per share and a special dividend of 29
cents per share for the six months ended 30th September,
2003 (2002; 1 cent per share for interim dividend and Nil
for special dividend) fo shareholders whose names appear
on the register of membaers of the Company as at the close
of business on 5th January, 2004. The inferim and special
dividend are expected to be paid to shareholders by post
on or around 3rd February, 2004,

The board of directors of the Company ("Board”) also
proposed that the above interim and special dividend
should be satisfied by cash, with an option to elect scrip
dividend of shares in respect of part or all of such dividend,
subject to the Listing Committee of The Stock Exchange of
Hong Kong Limited (the “"Stock Exchange”) granting listing
of and permission to deal in the new shares to be issued.
The market value of the shares to be issued under the
scrip dividend alternative will be fixed by reference to the
average of the closing prices of the Company’s shares for
the three consecutive trading days ending 5th January,
2004 less a discount of five per cent. of such average price
or 70 cents per share, whichever is the higher. A circular
giving full details of the scrip dividend alternative and a
form of election will be senf fo shareholders.
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CLOSE OF REGISTER OF MEMBERS

The register of members of the Company will be closed on
5th January, 2004, on which no share transfer shall be
effected. In order to qualify for the interim and special
dividend, all transfers of shares accompanied by the
relevant share certificates must be lodged with the
Company’s share registrars in Hong Kong. Secretaries
Limited at Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong for
registration by no lafter than 4.00 o.m. on 2nd January,
2004,

MANAGEMENT DISCUSSION AND ANALYSIS
Financial performance and positions

For the six months period under review, the Group’s
consolidated turnover decreased by 16% to approximately
HK$1,674 million when compared with last corresponding
period. It is mainly due to the confinuing downfumn in the
Hong Kong constfruction sector.

Due to the drop in revenue, the intensified competition in
the construction market in Hong Kong and declining tender
prices of construction projects, the Group’s gross profit
declined by 38% to some HK$29 million. As a result of the
persistent effort in implementing cost saving measures, the
loss from operations was narrowed down to HK$34 million
as compared with HK$43 million for same period last year,
Due to the reduced amount of bank borrowing after the
disposal of fhe Group’s hotel property in December 2002
and lower interest rates, there were savings in finance costs
by HK$10 million to some HKSé million for the period. A net
investment income of HK$17 million has been recorded
which represented mainly interest income. Certain
investment properties at 30th September, 2003 were
revalued by the directors by reference to the valuations
made by an independent professional valuer. Accordingly,
deficits arising on revaluation of about HK$16 million were
recorded during the period.

Share of results of associates and jointly controlled entities
registered a profit of about HK$119 million, showing an
increase of over 56% as compared with same period last
year which was mainly aftributable to the encouraging
performance of Downer, Taxation of some HK$47 miilion
represented mainly the overseas tax in respect of dividend
received from and share of income tax of Downer. Profit
for the period was HKS30 million and basic earnings per
share was 2.8 cents,
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MANAGEMENT DISCUSSION AND ANALYSIS
(continued)

Financial performance and positions (continued)

When compared with the Group’s financial positions as at
last year end, total assets increased by 5% to some
HK$5,094 miliion and net current assets increased by 11%
to some HK$579 millicn. Current assets were at 1.4 fimes of
current liabilities, showing an improvement from 1.3 as at
last year end, Net debts to equity ratio maintained at 0.2
fimes. Due to the appreciation of Ausfralian doliars,
exchange reserve increased by some HKS$50 million in
relation to the Group’s inferest in Downer. Coupled with
the net profit of HK$30 million, issue of shares for HK$4 million
upon conversion of the warrants and offset by a dividend
of HKS$11 million fcr this period, shareholders’ funds
increased by 3% to HK$2,732 million.

Net cash inflow from operations was about HK$16 million
and outflow of HK$39 million in respect of investing and
financing activities, resulting in a net decrease in cash of
about HK$23 million for the period,

OPERATIONS
Contracting and construction materials

During the period, the Group secured new contfracts with
an aggregate value of approximately HKS$1,799 million, of
which some HK$938 million and some HK$861 million came
from public sector and private sector respectively. The new
contracts comprised some HKS$555 million of building
construction contracts, some HK$938 million of civil
engineering contracts and some HK$306 million of specialist
works.,

Contracts on hand af fthis period end increased by 14% to
approximately HK$11,792 million while value of work
remaining also increased by 7% to approximately HKS5,263
million when compared with last financial year end. Profile
of contracts on hand at the end of this period is as follows:
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OPERATIONS (confinued)
Contracting and construction materials (continued)

Subsequent to the period end, the Group secured further
new contracts with an aggregate attributable value of
approximately HKS1,349 million including fwo hoftel
development construction contracts of some HKS1,168
million,

Construction sector outputf in Hong Kong has been
declining for a few years due to reducing capital
expenditure by both public and private sectors. This had
led to severe competition and eroded the Group’s gross
margin. Conseqguently all construction and engineering
divisions as well as the construction material division
experienced losses in operation. As the Group’s work-on-
hand is now on an uptrend, gross margin is expected 1o
improve.

Property

Total value of the property portfolio, excluding those self-
used properties, amounted to some HK$536 million as at
the period end, equivalent 1o 11% of the fofal assefs of
the Group. Included in the property portfolio are Paul Y,
Cenftre, the Group’s headquarter in Kwun Tong, In-Zone, a
shopping arcade in Wanchai and certain investment
properties in the PRC. During the period, certain investment
properties in the PRC were disposed of at approximately
their carrying value for some HK$22 million.

Although the overall rental rates of the investment
properties had been reduced, occupancy rate was
maintained at the satisfactory level in which both Paul V.
Centre and In-Zone remained at an occupancy rate at
around 92% and 72% respectively at the period end.

Subsequent to the period end, the Group has entered into
a sale and purchase agreement with an independent third
party to dispose of certain investment properties in the
PRC in aggregate for some HK$28 million before expense
ond tox.
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MAJOR ASSOCIATES
DOWNER

Downer reported a revenue of AS$2,680 million (HKS13,647
million) and a net profit after tax of A$67 million (HK$341
million) for the year ended 30th June, 2003 which represent
Increases of 10% and 18% from the corresponding year
ended 30th June, 2002 respectively. As at the pericd end,
the Group held 344,033,969 crainary shares in Downer which
represents 35.3% of the then issued ordinary share capital.
Subsequent to the period end, the Group has arranged
for placing of in aggregate of 28.75 million ordinary shares
in Downer (adjusted by the consolidation of four ordinary
shares in Downer into one ordinary share in Downer on
28th November, 2003) to independent third parties which
raised, before tax ond expenses, cpproximately A$104.1
million (HK$587.8 million). In addition, the preference
shareholders of Downer have exercised their rights 1o
convert the preference shares to 32.5 million ordinary shares
in Downer. As a result of the placing and dilution due to
the conversion of preference shares, the Group’s
shareholding in Downer has decreased to 21.3% subsequent
to the period end. The Group intends to hold its remaining
shareholding inferest in Downer as long tferm investment.

Downer, a top 150 listed company on the Australian Stock
Exchange, which is also listed on the New Zealand Stock
Exchange, has total assets of around A$2 billion and
number of employees of over 15,000, Downer provides
comprehensive engineering and infrastructure
management services to the public and private power,
rail, rcad, telecommunications, mining and minerals
processing sectors in Australia, New Zealand, Asia and the
Pacific. Its business consists of four main principal activities
that have common core competencies. These core
competencies include value-adding skills in design, project
and facilities management, operations and maintenance
to provide clients with single source solutions.

Downer’s divisions are; Downer Engineering (engineering
division), Works Infrastructure (infrastructure division), Roche
Mining (mining division), and EDI Rail {(rail division).
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MAJOR ASSOCIATES (confinued)

CHINA STRATEGIC HOLDINGS LIMITED (“China Strategic”)
In July 2003, the Group and Hanny Holdings Limited
("Hanny”) jointly announced that they would make a
voluntary conditional general cash offer for the shares and
warrants of China Strategic, other than those owned by
the Group and Hanny and parties acting in concert with
them and to cancel all the outstanding share opfions of
China Strategic. Upon the closure of the offer in September
2003, the Group holds approximately 31.2% interest in shares
in China Strategic and as a result, China Strategic becomes
an associate of the Group.

China Strategic is an investment holding company with its
securities listed on the Stock Exchange which engages in
business of manufacturing, retailing and distribution of
Chinese medicine, western pharmaceuticals and
investment in infrastructure projects. For the six months
ended 30th June, 2003, China Sfrategic reported a turnover
of some HKS$1,736 million and a loss of some HK$133 million.

LIQUIDITY AND CAPITAL RESOURCES

The Group adopts a prudent funding and treasury policy
with regard to its overall business operations. A variety of
credit facilities is maintained to meet its working capital
requirements, During the period, the Group obtained new
bank loans in the amount of HK$40 million. The proceeds
were used for general working capital purpose. The loans
of the Group bear interest at market rates and are with
terms of repayment ranging from one year to nine years.
As at 30th September, 2003, the Group’s fotal borrowings
amounted to HKS798 million with HK$146 million repayable
within one year and HKS$652 million repayable after one
year, Cash balances at 30th September, 2003 amounted
to HK$248 million.

As at the period end, all of the Group’s borrowings bear
interest at floating rates and are denominated in Hong
Kong dollars. The Group’s gearing ratfio remained at 0,29
which is calculated based on the total borrowings of
HKS$798 million and the Group’s shareholders’ funds of
HK$2,732 million.

TEHELA (&)
tEEFERLA([HHE])
AEBERBESBERQAGA(REDR_TF=
FLABRBAELM AW HA R EERE
REREZ-BIPDALHAEBZTHEABORAR
EERDIBEEEREZARSKBESR  UR
AETREPERTECERE - BEEENC
ZE-FNABLE  AEEFEFRDHI2%
B MFEEAAEREBZBERF -

PEAE-ERAZRAR  EESFNFTEBAX
SHAERDRLT - ZAAUERE FTEND
WTOAERERBEERE - REE_FTF=FRX
A=ZTHLEREBA +RBEBSEXHY
1,736,000,0007% 7T & E5#E47133,000,000/%& 7T °

RDEESREFRE
AEEREERERLERMBEELAGRYE
BE REZBREEFREMEBEZLERE - M
o AREBEEA0,000,000E L 2 ERITER -
ERARECRE-—REELS - FEEZEFNE
TIBEENE  EFHA-FEAFTF - N
ETX=ZHFAAZTH AEBEXAD
798,000,000/ 7T + ¥ 146,000,000/ 7T B 7
—EREE - S90652,000,0008 TEN —F ik
EE - R_FEZFAAZTRAZREESRSE
248,000,000 T °

REBRE FEE2LEFRIPERTE
WEAE T AEM - 1R{EFEFE798,000,000/% T
RAEEZRRE£2,732,000,000% TitE
FEBZEARERERBEC29 -
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NUMBER OF EMPLOYEES, REMUNERATION
POLICIES AND SHARE OPTION SCHEME

Including the directors of the Group, as at 30th September,
2003, the Group employed a total of about 1,270 full time
employees. Remuneration packages comprised cf salary
and performance based bonus. In appreciation of our
employees’ support and conftributions in our cosf-cutting
regime throughout the past few years, the Board has also
resolved to granting bonus pcyment to employees in this
financial year. Details of share option scheme were
disclosed in the Company’s annual report for the year
ended 31st March, 2003. No share options were exercised

during the period.

PLEDGE OF ASSETS

As at 30th September. 2003, certain of the Group’s
properties, interest in an associate, investment securities
and debtors with an aggregate value of approximately
HK$1,268 million and the issued shares of certain subsidiaries
of the Company ond its benefifs under certain construction
contracts, have been pledged to banks and financial
institutions to secure general credit facilities granted to

the Group.

CONTINGENT LIABILITIES

As at the period end, the Group has contingent liabilities
in respect of outstanding performance bonds on
construction contracts of HK$769 million.

SECURITIES IN ISSUE

During the period, an aggregate of 9,648,758 shares were
issued as a result of exercise of outstanding warrants (*2003
Warrants”) which confer rights o the holders 1o subscribe
for approximately HK$82 million in cash for shares af o
subscription price of HK$0.40 per shares.

During the period, the remaining 2003 Warrants expired
and share options over 16,100,000 shares at a subscription
price of HK$0.5552 per share lapsed and were cancelled.

As at the period end, there were 1,072,664,795 shares in
issue. Save as disclosed above, there was no movement in

the issued share capital during the period.

BEEEE BMEBRERBERESNS
Mt RAEEZEE  R-_FFZFNNAZT
=R Zﬁ%@/\ﬂ%?ﬁ%@],ﬂo%z%%a - Bea
BEHERERR\BDIIEA - SEBERFHE
MXEE FNREEIXFALFELER HEF
BE®A RAMBREEREREBIEA - BIRGE
HEHEFESNARREE_SR-F=-A=
T-BLEEZER - HABECHBRERT
e

EEEHA

RIZEEZFNALARZ=Z+TE FXEBHLEY

1,268,000,0008 T2 & TUW X - ”A‘*Aﬂ%
= RABHRENEE  UREKQBETHE

&ElZE%&??%@%%EJ%FE%%%’JZH&Z@E%
BYPRORMBHBE REEERE-—HREER

ZREME

REBEERS  AEEEETHREE B
BEDABRIELANBEORERSE P RXE
769,000,000 7T °

EBTHES

RAEERE - & H£9,648, 758 BT AR KITE Z
RALHERE ([2003F RREE]) BITEMET
0035 RREBETHEARNTZREESR

0.40F &« AR &R B4 1E82,000,000% T Bk
,f/'\ °
B/Q\Z!SHHFE ﬁ%hﬂifj’ FZ2003F R EFERE

o ﬁﬂ%ﬁ%ﬁgi@]é 100,000 Bx fp 2 BB AR iE B
REREARLEH  ERBERER05552E
ﬁ o

RERRRER - D BT H),072,664,79508 © B
FXHEBEN  BABBTRALEFEFE
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OUTLOOK

The Group has transformed successfully in the past & years,
despite having to face a declining construction market in
Hong Kong. Our income stream is much resilient from the
Hong Kong economy and is very well supported by more
robust foreign economy through Downer, Having a balance
sheet in g net cash position, the Group is ready to exploit
opportunities in the construction, engineering and facility
management services sector as well as investment in
infrastructure projects in China.

Following China Strategic becoming an associate of the
Group, the ties with China Strategic were strengthened
and this enhances the Group's profile in the PRC. The Group
expects that the investments and business of China
Strategic in the PRC will contribute long-term financial
benefit to the Group.

In Australia, South Pacific region and Singapore, Downer is
well positioned to capitalise on global trends towards
outsourcing and pursue increasing opportunities in service
partnership with governments for upgrading and
maintaining essential infrastructure. Steady growth is
expected from its ability to provide clients with turnkey
service delivery in the road, rail, power,
telecommunications, mining and resource sectors. With its
diverse skill base and promising growth potential, the
directors are confident that Downer will continue to prosper
and enhance the value of the Group.

In the years to come, the Group will continue Its business
and investment diversification strategy by venturing into
the different geographical markets where sound business
opportunities are identified, with primary focus on the China
market and investments generating earnings growth.
Barring unforeseeable circumstances, the Group is well
positioned to capture its prospects and meet the
challenges ahead,

B
BEEEGAEBENSERECRSE  REBE
AEDRINER - EREEBZRARERDHF
BABRE MEBBDowNnerAAXERER
PIHBREE - ZFHEEFRENRAZEEAR
®OAGECEGRSE  BNRE IRBREKE
EERBERAN EE BERMEBREREREL
REHRE -

FERXRTEBHEQTR  BPROBRESE
e TERATASEEEBAZER - ARETR
PhEEERNZREREBBAASETRHKESY
A5 FIE -

BERRERNHEE  DownerEBRMN - BX
FEMERMEEERENEM  BE L&
HARHEBERZRAHBZERE - E® - 78
HEZAEE E#K - -ZEH B -FERER
RNz EPIREZERE  DownerZ %88
BHIEE REZABNEBRREREREN
EEZHEELDownerBEARREATEEZ
EE-

REMKR TEEHeEZEECRBEEERD
Wz TRBETSE KA EREETEZIRNTET
BIRRENBIBENBY CES  BEED
ZLCEREBRDEIRE 2R - EHERESN
BRT  AREERNEEFBEREAHARYL
PRE -




INTERIM REPORT 2004 - — ¥ T WM EFHE &

DIRECTORS’ INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES

As at 30th September, 2003, the inferests and short positions
of the directors and chief executives of the Company in
the shares, underlying shares and debentures of the
Company or any associated corporation (within the
meaning of Part XV of the Securities and Futures Ordinance
("SFO")). as recorded in the register of the Company
required to be kept under section 352 of the SFO or as
otherwise notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies (the "Model Code”) in the
Rules Governing the Listing of Securities on the Stock
Exchange were as follows:

(1) Interests and short positions in the shares, underlying
shares and debenture of the Company

Name of
director Capacity
ESgS g4

Inferest of controlled
corporation/

interest of concert
party (Note)
TEHEEEES
—“HOIPATER

(f &%)

Chan Kwok Keung,
Charles
RE®R

Beneficial owner

EHEARA

Cheung Hon Kit
RES

Beneficial owner
EREEA

Beneficial owner

EEEEA

Law Man Wah, Conrad
BNE

EERRG EBROREZZESR
RKRRE

—ETZFNAZTRE  ARABERIEN
BAEREAQBSHEMEREE (EEREFR
BERI(IEHRBERMND E+RE) 2K
(G *EE@H&HXU FRBELRIAREES R

N

BERFIEI2ZRTUAFEZARAELEMARK
REBZAES LHRBP LT AGAESETE
%&x%ﬁ’ﬂ? SANTRETE) BAAE R A

BxmEm o EELARNT

(1) Z2RRG - EERORBEFZBBRKRE

Approximate %
of the issued
share capital

No. of shartes
of the Company

Long position/ held of the Company
short position Frig &2 s EERBBRT
BR/%E REoEE REENEIH
Long position 685,220,227 63.88%
5}

Long position 11,318,000 1.06%
R

Long position 400 0.00%
e

Long posifion 6,445 0.00%

e




PAUL

TSN FERHHE o INTERIM REPORT 2004

=
O

ESRRA HBERORBEZZER
R#KE (&)

DIRECTORS’ INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES (confinued)

(1) Interests and short positions in the shares, underlying

(1) 22ARE - EBEROERBEHFZEERAKA

shares and debenture of the Company (continued)

Note:

Dr. Chan Kwok Keung, Charles was deemed to be
interested in 685,220,227 shares in the Company by
virtue of his shareholding in Chinaview Infernational
Limited ("Chinaview”). Galaxyway Investments
Limited ("Galaxyway”), a wholly-owned subsidiary of
Chinaview, owned approximately 34.82% of the
issued ordinary share capital of ITC Corporation
Limited ("ITC") which in turn owned the entire issued
share capital of ITC Investment Holdings Limited ("ITC
Investment”). Hollyfield Group Limited (“Hollyfield”),
a wholly-owned subsidiary of {TC Investment, owned
these shares, Out of the aforesaid 685,220,227 shares
in the Company, 685,202,227 shares in the Company
were pledged.

Pursuant fo a loan agreement dated 28th October
2002 between ITC as borrower and Dr. Chan Kwok
Keung, Charles as lender ("Concert Party
Agreement”), Dr. Chan Kwok Keung, Charles has
interest of concert party in 434,979,402 shares in the
Company cut of the aforesaid 685,220,227 shares in
the Company held by Hollyfield.

(2) Interests and short positions in the shares, underlying

(&)

frixz: ME B E LT HMANREE Chinaview
International Limited ([Chinaview] )
ZHREMKIBIEEF 685,220,227 A
7B Bz EHE - Galaxyway
Investments Limited ([Galaxyway] )
ABChinaviewZ 2 EWB G  XH#EE
B34 82%BHTCEREER AR ([EHE
CENDSBRATERAE  mEHEcREM
¥ EITC Investment Holdings Limited
(MITC Investment] ) 2 B2 BTARA -
ITC Investmentz 228 MW B 2 d
Hollyfield Group Limited
(THollyfield]) BIE B Z Sk - R Lt
2 685,220,227 K 8 B D F -
685,202,227 AR D FIRMGC 1EHEIE -

BEEECE(EAERA) ERERE L
EBEFANR_EE_F+RZ+NHA
Y ZERBH (- HTHALH
#1) BREBE LN -dHolyfieldTiF
Z 685,220,227 ARRBH Pz Eb
434,979,4028 A 2 B S A — AT
BATRE -

(2) REREERG  BRROURBEH2ER

shares and debenture of ITC 5=
No. of underlying
shares (in
respect of the
convertible
notes (unlisted  Approximate
equity % of the
derivatives)) of issued
No. of ITC held ordinary
ordinary FBEEEREE  share capital
shares of CTBRRERE of ITC
Name of: Long position/ ITC held (ELETRE HERLE
director Capacity short position FREERLE fTEIR) ZEROIBEBERSE
EEps &t e/ e EERBE ZHEBEER Boaatt
Chan Kwok Interest of controlled Long position 219,681,911 - 34.82%
Keung, Charles corporafion (Note a) e
RE® TRHEDER
(Braza)
Beneficial cwner Long position - 833,333,333 132.07%
EREEA HE (Note b)

(Hiizo)
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DIRECTORS’ INTERESTS AND SHORT POSITIONS
IN SHARES, UNDERLYING SHARES AND
DEBENTURES (confinued)

(2) Interests and short positions in the shares, underlying
shares and debenture of ITC (confinued)

Noftes:

qa.

Dr. Chan Kwok Keung, Charles was deemed to be
interested in 219,681,911 ordinary shares in ITC by virtue
of his shareholding in Chinaview. Galaxyway, a wholly-

owned subsidiary of Chinaview, owned these shares.

Dr. Chan Kwok Keung, Charles owned convertible notes
issued by ITC in the principal amount of HK$250,000,000
carrying rights to convert info 833,333,333 ordinary shares
of ITC ot an initial conversion price of HK$0.30 per share,
subject to adjustment. Out of the afcresaid convertible
notes of HK$250,000,000, HK$120,000,000 convertible
notes (representing 400,000,000 underlying shares) were

EERRG  HERORBEH 2EHS
R#XR (&

(2) REXRTCERD  HEHEROURES ZER
RRE (&)
o=
a BEBEIHREEChinaviewZ B #E
BIEEAE219,681 901 TREHCELBRE
¥ BERGHRChinaviewZ 2 EHB R 7
Galaxywayfr# g -

b, HEBREIBEESERECEETLEER
250,000,000 T 2 A RE#® - MAEATR
VIS HRRESROI0ET (I THE) BHRX
833,333, 333WMEBHELEE BB ZEMN - 1
£i250,000,000E T2 Al AKREREFT - H
F120,000,0008 Lz AR ERE (BER
400,000,000 18 RE R 1) E/EHE 7R -

pledged.

(3) Interests and short positions in the shares, underlying (3) RPFZRHG HERORESFZEZR M

shares and debenture of China Strategic B

No. of underlying

shares (in respect

of the warrants

(listed equity
derivatives) ) of Approximate %
China Strategic of the issued
held share capital of

No. of shares FiBER®2 China Strategic

of China AREE HFREE

Name of Long position/  Strategic held (EmR=ITE B

director Capacity short position Fagka TR)ZHE REEH

E3HE 5 BR/ %R ROEE B#EE BOk

Chan Kwok Interest of controlled  Long position 258,819,795 - 31.20%

Keung. Charles  corpration (Note) e
GEE REHFERERE
()
Interest of controlled  Long position - 24,142,950 2.91%

corporation (Note) )
REfzEES
(H5)
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DIRECTORS’ INTERESTS AND SHORT POSITIONS
iIN SHARES, UNDERLYING SHARES AND
DEBENTURES (confinued)

(3) Interests and short positions in the shares, underlying
shares and debenture of China Strategic (continued)

Note : Dr. Chan Kwok Keung, Charles was deemed fo be
interested in 258,819,795 shares in China Strategic and
warrants for 24,142,950 shares in China Strategic by
virtue of his shareholding in Chinaview, which in turn,
indirectly owned approximately 34.82% of the issued
ordinary share capital of ITC, [TC indirectly owned
approximately 63.88% of the issued share capital of
the Company. Calisan Developments Limited, an
indirect wholly-owned subsidiary of the Company,
owned these share and warrants,

ITC and China Strategic are associated corporations, within
the meaning of Part XV of the SFO, of the Company.

Save gs disclosed above, as at 30th September, 2003, none
of the Directors or chief executives of the Company had
any interest and short position in the shares, underlying
shares and debentures of the Company or any associated
corporation (within the meaning of Part XV of the SFO) as
recorded in the register of the Company required o be
kept under section 352 of the SFO or as oftherwise notified
to the Company and the Stock Exchange pursuant to the
Model Code .

DIRECTORS’ RIGHTS TO ACQUIRE SHARES CR
DEBENTURE

The following table discloses movements in the share
options of the Company during the period:

Exercise price

EERRG  HBROREBESZZESR
R#ER (&)

(3) RAPAFEZRG HEROCERESFZEERH
2 (&)
Ftsx - MBEBLBAMNESChinaviewZ B&

MR VEEH 258,819,795 PR G R

T RBE24,142,950 P B MM 2 R E

B HE - Chinaview# M EIEES L

34829 BHELECDETEBE LR - B8

CEREEEEN63.88BE LT BITH

Ko RLAEHES2ENB AT Calisan

Developments Limited B EZSHH X

RARERE -

BRELERFEA/RABNZHEEH ZIBE(TERRE
FRBERIE+TRE -

BREXMHAREEN R_FTE=ZFHLAZ+AH -
FEENEFRBEIETHAEHERAQRRE
FEMEEZE (EEREFRBERMNE R )
2B BERMNESTEBEALANAR
BRFRBERMNEIB2ETUFEZARAE
TMARIRBEET R L E@ A DT RERPTER
Bz EBERRE o

ESREROABES 2EF
TRREAAABREAAANZEDHE

Number of shares of the Company to be
issued upon exercise of the share options
BPREBTEBETIRIZEQIRLEE

At 1/4/2003 Lapsed during At 30/9/2003

Name of director Date of grant per share R-EBB=F the period R=-ZBB=fF
HBHR HELH BRITEE mE—-R REAREH ABA=+A

BT

HKS
Lau Ko Yuen, Tom 17th December, 1999 0.5552 5,000,000 (5,000,000) -
AmR —“AANE+ZA++B
Chan Fut Yan 17th December, 1999 0.5652 5,000,000 (5.000,000) -
R#2 —hhNE+TZA++tA
Chau Mei Wah, Rosanna 17th December, 1999 0.5852 6,100,000 (6.100.000) -
AxzE —ANAE+ZA++A

16,100,000 (16,100,000) -

Save as disclosed herein, at no time during the period was BRAXMMEBRZEN  RNABHEFARBL AR

the Company or any of its subsidiaries a party to any
arrangements to enable the directors of the Company to
acquire benefits by means of the acquisition of shares in,
or debt securities including debentures of, the Company
or any other body corporate, and none of the directors,
chief executives or their spouse or children under the age
of 18, had any right to subscribe for securities of the
Company, or had exercised any such right during the
period.

AT RITZLERZS  EALEEEREEREAR
LEREAAMAB ZBOIERES (BEQ
REF) MEX WEE ZBTHABNES
ZEBIRBTNAFEZF LR PR EEE AR
BELRIES 2 EN  TETETAZSEER
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PIARBES R E XL E336KF
UIFEzBRMAZEERR "Hi
AT R

R-ZBE=ZFNAZTH BEALREERTE
TERAEHM  THFERE HiALTHRALR
FIRMNIEERDPEEL AN AREES R
EIRVIE3IETUREZELMA 288 X
Company as recorded in the register required fo be kepf B

under section 336 of the SFO were as follows:

INTERESTS OF SUBSTANTIAL SHAREHOLDERS/
OTHER PERSONS RECORDED [N THE REGISTER
KEPT UNDER SECTION 336 OF THE SFO

As at 30th September 2003, so far as is known 1o the
Directors and the chief executive of the Company. the
interests and short posifions of the substantial shareholders/
other persons in the shares and underlying shares of the

TERERBAIROEREBROZERZR
in shares and underlying shares of the Company HE

1} Interests and short positions of substantial shareholders 1)

Approximate

% of the
issued share
No. of shares capital of
of the the Company
Long position/ Company held EEAR[E
Name Capacity short position o = NN BOTES
" E 514 Ba/ %R [gvig o= BABD
Chan Kwok Keung, Interest of controlled Long position 685,220,227 63.88%
Charles corporation/interest of HE
PR B 24 concert party (Note)
TErelEE#ER
— BRI ALER (M)
Beneficial owner Long position 11,318,000 1.06%
ERERA FE
Ng Yuen Lan, Macy interest of spouse (Note) Long position 696,538,227 64.94%
L foiEEs (rs) "R
Chinaview interest of confrolled Long position 696,538,227 64.94%
corporation (Note) e
TrErEBEs (ME)
Galaxyway Interest of controlled Long position 696,538,227 64.94%
corporation (Note) HE
TiEHcEES ()
ITC Interest of controlled Long position 696,538,227 64.94%
BHRHOE corporation/interest of HE
concert party (Note)
REHEEES S
—HaTBATRE ()
ITC Investment Inferest of controlled Long position 685,220,227 63.88%
corporation (Note) HE
REREEER (W)
Hollyfield Beneficial owner (Note) Long position 685,220,227 63.88%

EmBEEANE)

iR
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS/
OTHER PERSONS RECORDED IN THE REGISTER

IIABRBEZSRBERAEI6HKT
WEEBZEEMAZEERR "Hit

KEPT UNDER SECTION 336 CF THE SFO ALTHEER (#F)
{continued)
1) Interests and short positions of substantial shareholders 1) TERERIQ2IIROREERGZEZR

xr (F)

in shares and underlying shares of the Company
(confinued)
FisF: ITC InvestmentZz 2 AW B 2 7

Note: Hollyfield, a wholly-owned subsidiary of ITC investment,

which was, in turn, a wholly-owned subsidiary of ITC,
owned 685,220,227 shares in the Company.
Galaxyway, o wholly-owned subsidiary of Chinaview,
owned 34.82% of the issued ordinary share capital of
ITC. Dr. Chan Kwok Keung, Charles owned the entire
issued share capital of Chinaview. Out of the
aforesaid 685,220,227 shares in the Company held by
Holiyfield, 685,202,227 shares in the Company were
pledged. ITC Investment was deemed to be interested
In the said 685,220,227 shares in the Company held
by Hollyfield. Ms. Ng Yuen Lan, Macy. the spouse of
Dr. Chan Kwok Keung, Charles, was deemed to be
interested in the said 685,220,227 shares in the
Company held by Hollyfield and 11,318,000 shares in
the Company held directly by Dr. Chan Kwok Keung,
Charles.

Pursuant to the Concert Party Agreement. Dr. Chan
Kwok Keung, Charles had interest of concert party in
434,979,402 shares in the Company out of the
aforesaid 685,220,227 shares in the Company held by
Hollyfield. Also, pursuant to the Concert Party
Agreement, ITC had interest of concert party in
446,297,402 shares in the Company out of the
aggregate of the aforesald 685,220,227 shares in the
Company held by Hollyfield and 11,318,000 shares in
the Company held directly by Dr. Chan Kwok Keung.
Charles. Galaxyway and Chinaview were deemed o
be interested in 696,538,227 shares in the Company,
of which ITC had interest of controlled corporation

and interest of concert party.

Hollyfield# & 685,220,227 4 4 5 &
- MITC InvestmentB BER ¥ 2
2EMWBALT « Chinaviewz 28 W B
D EGalaxywayE G 34 82%EE T EE
BOERERET - HEBRBLES
ChinaviewZ2 BE TR K~ - R Lt
Hollyfield# & 2 685,220,227 % &~ & 8]
BRHeh - 685,202,227 EDFRB DK
| = ITC Investmenti® 8 M - ut
Hollyfield$s & 2 685,220,227 A 2 T
BobEEES BEEELZEEBEN
B THBER LitHollyfieldd & 2
685,220,227 A D EIRH P REREE
+H#EEE211.318,00088 4 2 7 /& &
REHRER -

BE-STBDATHSE BREREIRL
it Hollyfield#% B 2 685,220,227 B & &
BAR 1A R 2 434,979,40288 A & fR 15
BE—BITBHALTES - STERE T
BALTHE  EHELER LHollyfield
BH 2685220227 AL BGFZ
446,297, 40208 R AR ER — BT
By ATHEZ  E+11,318,0000 &2 7]
WO BaRBRELIEESE -
Galaxyway R Chinaviewtf 18 {E R iE#
TCERESEHERAERRBRITHAL
R 7 696,638,227 A NTBBHEE
B o
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS/
OTHER PERSONS RECORDED [N THE REGISTER
KEPT UNDER SECTION 336 OF THE SFO

HIABRBEESRBE KA E336KT
MEEBEZR2RMAZETERR "HE4
ArtREDm (F)

(continued)
2) Interests and short positions of other persons in shares 2) Hit AT RETLBABRAREERDZEER

and underlying shares of the Company xAE
Approximate
% of the
issued share
No. of shares capital of
of the Company the Company
Long position/ held RN
Name Capacity short position FEELT ZRITRSR
a8 g4 FeE /%A R&GEA BHaot
Tai Fook Securities Interest of controlled Long position 685,202,227 63.88%
Group Limited corporation (Note) HE
REEHEBEERLT ZEREEEZR (K
Tai Fook (BVD) Limited  Interest of controlled Long position 685,202,227 63.88%
corporation (Note) HE
TR EEESE ()
Tai Fook Finance Security interest (Nofe) Long position 685,202,227 63.88%
Company Limited HEEE (Fr) TE
AEHBERDE
Note: Tai Fook Finance Company Limited, a wholly-owned Bt& © Tai Fook (BVD) Limitedz 2 &M B 2 7

KBS EBR DT N685,202,2278 &~ 2D
FRMPESERRELRZ - ABEFEEAR
PR A E A Tai Fook (BVD) Limitedz &
EE2 3B 1TH A& - Tai Fook (BVD) Limited
ERAEELEEERARAHERMEL LR
HREEER -

subsidiary of Tai Fook (BVI) Limited, has security interest
in 685,202,227 shares in the Company. Tai Fook
Securities Group Limited owned the entire issusd share
capital of Tai Fook (BV!) Limited. Tai Fook (BVI) Limited
and Tal Fook Securities Group Limited were deemed

to be interested in the said shares.

REXHFBEEEN RITFTE=ZFNA=TH
ARRTAREMEREETAEMALTETAIAR

Save as disclosed above, as at 30th September, 2003, the
Company has not been notified of any interest or short

position in the shores and underlying shares of fthe
Company as recorded in the register of the Company
required to be kept under section 336 of the SFO.

CODE OF BEST PRACTICE

None of the directors of the Company is aware of any
information that would reasonably indicate that the
Company is not, or was not for any part of the six months
ended 30th September, 2003, in compliance with the Code
of Best Practice c¢s set out in Appendix 14 of the Rules
Governing the Listing of Securities on the Stock Exchange.

BEARBEGONEIBOHETUAFEZELHA
RARBIZBOREBBRND ZESHRE -

REREATH
EARFESHENTEMNER  BUREEERT
FAFRBE_ZTT=Z2FNAA=ZTHELREALZ
MBEATETHIMES LT RIS 4FTE
ZEHEERRBTAl -
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SECURITIES

There were no purchases, sales or redemptions by the
Company, or any of its subsidiaries, of the Company’s listed
securities during the period.

On behalf of the Board

Dr. Chan Kwok Keung, Charles
Chairman

Hong Kong, 19th December, 2003

BE LHEAEEXARXFAZLTAES

A ARRRETAMNBLRAMERE L€
HBEAQB 2 LTRSS -

REEER

]
PREDG 1§ £

T8 —_EE=ZF+=-A+NE
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B2 RERIOEETENT

Certified Public Accountants BEDEBEFEEDINEE
26/F, Wing On Centre RGP 2618

111 Connaught Road Central

Hong Kong

INDEPENDENT REVIEW REPORT

TO THE BOARD OF DIRECTORS OF
PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

INTRODUCTION

We have been instructed by the Company to review the
interim financial report set out on pages 18 to 31.

DIRECTORS’ RESPONSIBILITIES

The Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited require the preparation
of an interim financial report to be in compliance with
Statement of Standard Accounting Practice No. 25 “Inferim
financial reporting” issued by the Hong Kong Society of
Accountants and fthe relevant provisions thereof, The
inferim financial report is the responsibility of, and has been
approved by, the directors.

It is our responsibility to form an independent conclusion,
based on our review, on the interim financial report and to
report our conclusion solely to you, as a body, in
accordance with our agreed terms of engagement, and
for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the
contents of this report.

REVIEW WORK PERFORMED

We conducted our review in accordance with Statement
of Auditing Standards 700 “Engagements to review interim
financial reports” issued by the Hong Kong Society of
Accountants. A review consists principally of making
enquiries of the management and applying analytical
procedures to the interim financial report and, based
thereon, assessing whether the accounting policies and
presentation have been consistently applied unless
ofherwise disclosed. A review excludes audit procedures
such as tests of controls and verification of assets, liabilities
and transactions. It is substantially less in scope than an
audit and therefore provides a lower level of assurance
than an audit, Accordingly we do not express an audit
opinicn on the interim financial report.

REVIEW CONCLUSION

Cn the basis of our review which does not constitute an
audit, we are not aware of any material modifications that
should be made to the interim financial report for the six
months ended 30th September, 2003,

DELOITTE TOUCHE TOHMATSU
Certified Public Accountants

Hong Kong, 19th December, 2003

Deloitte
Touche
Tohmatsu

BUEBMEBES
HRARERHEZEEEARAAR
(REFREFMAZZERLF])

EEXR

]
AREMTERE LA TEMNRENE18EFEINEM
BT HYMBHRS -

EE2E#E

EZEBEeXZMERLBES LHHREBESR
REABREBSAMOGRHZEAERBESR
E20F PHYBBS I NEBAEGHTETE
%i°§@ﬂ2§$%%%ﬁ@&%ﬁ¢%%%
ATERERATHRHEYHERE 2 EHNIE
ERETHEZERER LR SREBERE
HMIEELE - ZTTREAREATHEAEMRA
EHTaE -

ExM2EHIE
AITERBERSTMOGHEG I RB LIS
TOORTZMFHRYBHREL T ETENL
F- ERHETIEZEERAEAEETARDM
EFAZHTHSABRE  MESTEREESI
FEECEREABMBEREREYN SN - BHE
AN EBREFERANERRAREEE
E REERRSE -BHIESRZEFEDR
BTESRERL  BEZEETRIE - Bt
AITHFHPBRETEERRBER -
EHE
REATERN (X TEABZIFE) Z2ER - &
TETEEBRUEBEE_FTE=FALA=1TBLERX
BEAZFHMHBREFLEMNERZIEL -

- BE S ® T
BE B

CZER=FEt+ZRATNAE
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CONDENSED CONSOLIDATED INCOME FHEaSKRER
STATEMENT
For the six months ended 30th September 2003 BE-_FSLE=-FNF=+HI EBA
Unaudited
RIBHEX
Six months ended
30/9/2003 30/9/2002
Bz-82=f% BEE_ST_F
hBA=+81 hRAZ+8L
~EA A~ A
Notes HK$’000 HKS$’000
B 5E R FET
(Restated)
(EHHF)
Turnover T
The Company and subsidiaries RKRAREWB LA 1,674,441 1,983,038
Share of associates and jointly %&fﬁﬁ‘éﬁ"ﬁﬁ P 6 2,758,420 1,916,563
controlled entities ER2E NG
4,432,861 3,899,601
Group fturnover EEEEE 3 1,674,441 1,983,038
Cost of sales RN (1,645,284) (1,935,832)
Gross profit EF 29,157 47,206
Amortisation of goodwill HEEH (1,153) (1,153)
Administrative expenses THER (61,938) (88,737)
Loss from operations mEEIE 3k 4 (33,934) (42,084)
Finance costs AR A ' (5,807) (15,552)
tnvestment income (expenses) HEAWA(BX) 5 16,933 (11,679
- net — 58
Impairment loss on investment REDEZ (15,700) (16.,000)
properties REERE
Allowance for amount due from WL NEIRIEZ (2,424) -
an associate EHE
Loss on dilution of interest in BE-—MBELTER (1,173 (3.748)
an associate FREES 18
Share of results of associates BIEBMEDNREE 6 111,187 72,963
Share of results of jointly BAEEREH A 7,974 3,280
controlled entities %
Profit (loss) before taxation B AR AR R (B 1E) 77,056 (13,420)
Taxation HIE 7 (47,359) (23.,473)
Profit (loss) before minority KRt b EBREERA 29,697 (36,893)
interests ¥ (E58)
Minority interests LEBRRER 199 (20%)
Profit (loss) for the period HARE R (EE) 29,896 (37,098)
Dividends iz B 8
Interim dividend FEHRS 10,937 10,491
Special dividend R R B 317,174 -
Earnings (loss) per share SREMN (BB 9
Basic HAK HK$0.028 HK$(0.036)
Diluted b HK$0.023 HKS$(0.039)




o
=[S

o
=2
&b

INTERIM REPORT 2004

I FFNEFHES

CONDENSED CONSOLIDATED BALANCE SHEET

At 30th September, 2003

BHRGEEERER

RIFEE=ZFNA=ZTH

Unaudited Audited
REER BEZ
30/9/2003 31/3/2003
—BE=F —EE=
hA=4+E ZA=+-—8H
Notes HK$°000 HK$ 000
B 5% FEI TETT
(Restated)
(EFH)
NON-CURRENT ASSETS ERBEE
Investment propertfies wEYME 10 536,304 572,608
Property, plant and mE - B 10 423,711 458,156
equipment Rk
Goodwill e 14,983 16,136
Interests in associates and BenmRHARE 6 1,721,037 961,994
jointly controlled entities FloRES
Investments in securities EHEE 1,285 653,686
Deferred tax assets BERIBEE 2,132 4,165
Other non-current assets EMERDEE 193,717 183,789
2,893,169 2,850,534
CURRENT ASSETS REBEE
Amounts due from customers BlREFPEHIRE 244,778 200,934
for contract works IE
Debtors, deposits and BWER Tak 11 1,180,806 1,073.857
prepayments [ERRE
Investments in securities BHEIRE 26,352 26,527
Short term bank deposits, RERITER  |RITET 248,306 236,096
bank balances and cash Rk
Other current assets EmneEE 500,159 485,208
2,200,401 2,022,622
CURRENT LIABILITIES REBEE
Amounts due to customers EAEFEAEH 557,989 494,855
for contract works TRERIA
Creditors and accrued expenses EBTERRESHEX 12 828,680 775,761
Bank borrowings - due —FRNEBZ 146,215 144,423
within one year BITER
Other current liabilities EfREaE 88,722 83,959
1,621,606 1,498,998
NET CURRENT ASSETS REBEEFE 578,795 523,624
TOTAL ASSETS LESS CURRENT BEERTDER 3,471,964 3,374,158
LIABILITIES
MINORITY INTERESTS LPEBRRER 15,388 15,560
NON-CURRENT LIABILITIES ERBEE
Bank borrowings - due after —FHEBZ 652,225 637.175
one year BITER
Provision for long service payments EHRESER 1,727 1,727
Deferred tax liabilities BEEREAE 71,000 61,165
724,952 700,067
NET ASSETS EERE 2,731,624 2,658,531
CAPITAL AND RESERVES EXRFH#E
Share capital & A 107,266 106,302
Reserves & 2,624,358 2,652,229
SHAREHOLDERS" FUNDS BERE® 2,731,624 2,658,531
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CONDENSED CONSOLIDATED STATEMENT OF
CHANGES IN EQUITY

For the six months ended 30th September 2003

BHEERETEH X

BE_FF=-ZFAA=FHLENEA

Unaudited
REEY
Share Share Special Capital  Transiation Accumulated
capital premium reserve reserve reserve losses Total
RA  BRAEE  BHEE  EXHE  ERgE  ZHES i
HKS$'000 HK$"000 HK$'000 HK$'000 HK$'000 HKS$"000 HK$°000
FEx TEn TERL TEL TER TER TEL

At 1st April, 2003 RZ_EE-E@A—8

As originglly stated BEEH 106,302 212,031 124,933 2,480,000 9,704y (201.961) 2,711,601

Prior period adjustments FEEELGEY - - - - - (53,070 (53,070

(note 2)

As restated EHET 106,302 212,031 124,933 2,480,000 (9,704) (255,031) 2,458,531
Exchange differences BEREEMNERM - - - - 50,275 - 50,275

arising from franslation EL (B%xE

of overseas operations not  WBERERZ

recognised In the income EizE

statement
lssue of shares on exercise ~ BRBEBEIE 964 2,895 - - - ~ 3.859

of warrants i &7
Share issue expenses EIRHER - (164) - - - - (164)
Redlised on dilution of R-RBEAF2 - - - - (46) - (46)

interest in an associate BEREERER
Profit for the period S B ) - - - - - 29,806 29,8%
Dividends e - - - - - (10727 (10.727)
At 30th September, 2003 R-ETZENAZTH 107,266 214,762 124,933 2,480,000 40,525 (235,862) 2,731,624
At Ist April, 2002 R-ZBZ-_EMF—8

As originally stated A2 103,675 214,846 124,933 3,126,941 (90,313) (485,052) 2,995,030

Prior period adjustments HEEECGEY) - - - - - (47,757) (47,757)

(note 2)

As restated EHEHN 103,675 214,844 124,933 3,126,941 (90,313) (532,809) 2,947,273
Exchange differences RBREEHER - - - - (9.978) - (9,978)

arising from translation MEE BERE

of overseas operations not  WERAERZ

recognised Iin the income EXEE

staterment
Share issue expenses BITRAER - (7% - - - - (7%
Realised on dilution of R-HHERFZ - - - - 3,200 - 3,200

interest In an associate EREEEEY
Loss for the period BEESR - - - - - (37,098) (37,098)
Dividends ) - - - - - (10,367) {10.367)
At 30th September, 2002 RZZEZEFNE=+H 103,675 214,771 124,933 3,126,941 (97.091) (580,274) 2,892,955
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CONDENSED CONSOLIDATED CASH FLOW

STATEMENT

For the six months ended 30th September, 2003

MHGERERERD X

BE_FT=ZFNA=+RHLEH

Unaudited
RBER
Six months ended
30/9/2003 30/9/2002
BHE-—g2g=F% BEEz-_ZTFEE
hB=Z+B1iE hB=Z+BiE
A~{E A ~1EA
HK$ 000 HKS$'000
FER FEL
Net cash from (used in) KE(ARIEEER 15,910 (43.152)
operating activities e FHE
Net cash used in investing AREEEHZ (19.142) (110,766)
activities Re 8
Net cash used in financing BRBEES (19,502) (191,536)
activities REeFHE
Net decrease in cash and B RHBESSEEE (22,734) (345,454)
cash equivalents B FE
Cash and cash equivalents ReEREREEME 213,991 520,931
brought forward B B AR
Cash and cash equivalents ReRHEBREEE 191,257 175,477
carried forward JHE & B
Analysis of the balances of RekbBMBReEEEE
cash and cash equivalents HaEaN
Bank balances and cash BITHETFRRE 248,306 261,549
Bank overdrafts RITEX (57,049) (86,072)
191,257 175,477
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NOTES TO THE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

For the six months ended 30th September, 2003

3. BASIS OF PREPARATION
The condensed financial statements have been prepared in
accordance with the applicable disclosure requirements of
Appendix 16 to the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited and with
Statement of Standard Accounting Practice ("SSAP”) No. 25
“Interim financial reporting” issued by fhe Hong Kong Society

of Accountants.

2. SIGNIFICANT ACCOUNTING POLICIES
The condensed financial statements have been prepared
under the historical cost convention, as modified for the
revaluation of investment properties and investments in

securities.

The accounting policies adopted are consistent with those
followed in the preparation of the Group’s annual financial
statements for the year ended 31st March, 2003, except for
the adoption of the SSAP 12 (Revised) “Income taxes”. The
principal effect of the implementation of SSAP 12 (Revised) is
in relation to deferred tax. In previous years, partial provision
was made for deferred tax using the income statement liability
method, i.e. a liability was recognised in respect of timing
differences arising, except where those timing differences
were not expected 1o reverse in the foraseeable future. SSAP
12 (Revised) requires the adoption of a baiance sheet liability
method, whereby deferred tax is recognised in respect of all
temporary differences between the carrying amounts of assets
and liabllities in the financial statements and the
corresponding tax bases used in the computation of faxable
profit, with limited exceptions. In the absence of any specific
fransitional requirements in SSAP 12 (Revised), the new
accounting policy has been applied refrospectively.

Comparative amounts have been restated accordingly.

As a result of this change in policy, the accumulated losses
at st April, 2003 has been increcsed by HKS53,070,000 (1/4/
2002: HK$47,757.000), and the profit for the six months ended
30th September, 2003 has been decreased by HK$14,182,000
(the loss for the six months ended 30th September, 2002 has
been increased by HK5,326,000).

ERAREMBHRRME

BE_FEF-FNAZTHIENEA

—_

mEBERE

BRIV BERDVEBETER ST EABERAAE
FEmHENTETRNDMSRI2ERRERTE
REREHMAGBEM e EREN([EFE
BEA]) BRI FHIABIRIGH -

TESHERE
BRYBERDBBELRANEZEH  LEMRR
ENERBEHAREZEGEEESBL -

BRERASHIBERSE 12 (BB [FRER]
MEIBESTREZHN  REMBUBRRIR
Mg REASEERE_REZE A=
~PLEFZBEUBBRMEMNERT - B
SHEBEMEN2EEETN L IEFERRT
REAEBR - RBEFE  DHEBUSIRAEER
BEREELROEE  DBRBEHRTEHRTF
EROzHEN  HMELZEZEZAE -
FEBENEIZR(BBIDREERMNAERR
RABEE B BERBRZEERARZHIN
ERN MU BERRNEEREEZIREER
HERARENMBZEERGEEEZBRNEYE
THERTURD -EEeEHRME 126 (Z
BN L AELRBRBESRRE TEERBHNE
FAZARET 8RR LEBFEELWE
RS -

EREHHARRUEENE  —ERZFMNA -
BZ R ERBRELME3 0700008 (ZBF &
MA—R 47,757,000 7T) « 1 4 5 f8 i #) 8
B 141820008 T (BE B -_FAAZ
THLWNERERIE NS 32600087 °
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NOTES TO THE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (confinued)

3.

SEGMENTAL INFORMATION

For management purposes, the Group’s operations are
organised info six operating divisions namely building
construction, civil engineering, specialist works, construction
materials, property leasing and sale of property. These
divisions are the basis on which the Group reports its primary

segment information,
Analyses of the Group’s turnover and contribution 1o loss from
operations for the six months ended 30th September, 2003 by

principal activity are as follows:

Business segments:

ARV RRRHE (F)

3. AHEHR
REBRFEAME  FEEZEBOBRAZER
o sBFRE TAIE BEIE B
EHE DEEBEREEYE - USEIDESE
BERTESHBENBEE -

FEEEE-FTE=FNA=TAL~NERZE
ERPELERZEBRIBEBOMDOT ¢

Six months ended 30/9/2003 Six months ended 30/9/2002
BZ_Z2=fAAR=+HLAEBA BZ-2Z2-fhA=Z+ALAREAR
Inter- Inter-
Segment Segment
External a8z Total External ¥ Total
HE BE - SR MEE &5t
HK$'000  HK$'000 HK$'000 HKS'00C HKS'000  HK$S'000
FTERT THRR TER FET FET THET
Turnover LgwE
Construction and other BEREM
confracting businesses; REER
Building construction BFEETHE 1,191,411 - 1,191,411 1,288,106 46,438 1,334,544
Civil engineering TARIR 195,893 - 195,893 296,256 127 296,383
Specialist waorks EETHE 259,023 18,932 277,955 324,090 30,960 355,050
Constfruction materials BEHE 2,985 44,620 47,605 4,172 16,958 21,130
1,649,312 63,552 1,712,864 1,912,624 94,483 2,007,107
Property leasing WERE 25,129 7,835 32,964 27,838 11,480 39,318
Sale of property EBEYHE - - - 8,340 - 8.340
Discontinuing operation BEILER -
hotel and catering BERER - - - 34,236 - 34,236
Elimination Ekic - (71,387) (71,387) - (105,963) (105,963)
1,674,441 - 1,674,441 1,983,038 ~ 1,983,038

Inter-segment sales are charged at market price or, where
no market price was avdilable, at terms determined and

agreed by both parties.

PEZEHELRTHERARE (METLE L
THEERRETEERRE Z BB -
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NOTES TO THE CONDENSED CONSOLIDATED BHEEEUBERME (F)
FINANCIAL STATEMENTS (continued)

3. SEGMENTAL INFORMATION (continued) 3. SBREH (R

Business segments: (confinued)

EEH®W: (F)

Six months ended
30/9/2003 30/9/2002
BHEZ-28=F BE-ZTE_F
hB=+841 AB=+81t
~f8A ~EA
HK$'000 HK$’'000
FER FiET
Contribution to less from operations
Construction and HEERESR
other contracting businesses: EEREMAHIRER
Building construction BFREELTE (777) 833
Civil engineering T ARITHE (8,537) (11,574
Specialist works BIETRE (21,477 (35.212)
Construction materials BEMR (14,184) (9.172)
(44,975) (55,125)
Property leasing MERE 11,041 14,489
Scle of property HEME - 295
Discontinuing operation BERIEER
- hotel and catering - BERER - (2.343)
(33,934) (42,684
4. LOSS FROM OPERATIONS 4. BEEFRE
Loss from operations has been arrived at after charging THZEEBEETNRDE BRESBEZNE
depreciation and amortisation of property, plant and REBHEEEL

equipment as follows:

Six months ended
30/9/2003 30/9/2002
BEE_Z228=F HE-_FE -
ARE=+A8ik NA=+821E
~1EA ~EA
HK$'000 HKS 000
FHET THET
Owned assefs BEERE 31,340 42,143
Less: Amount capitalised B BEERIBEAZEEH
in respect of contracts in
progress (956) (549)
30,384 41,5694
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NOTES TO THE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (continued)

5.

INVESTMENT INCOME (EXPENSES) - NET

Included in net investment income (expenses) is a profit on
disposal of investments in securifies of approximately
HKS$326,000 (2002: HKS$1,575,000) and a loss on disposal of
investment properties of HK$526,000 (2002: Nil).

SHARE OF RESULTS OF ASSOCIATES/INTERESTS IN ASSOCIATES
During the six months ended 30th Sepfember, 2003, the
Group’s equity inferest in China Strategic Holdings Limited
which is listed in Hong Kong increased from 14.55% to 31.2%.
Accordingly, the investment has been reclassified from
investments in securities to interests in associates on 30th
September, 2003,

Downer EDI Limited ("Downer”), ons of the principal
associates of the Group listed in Australia and New Zealand
with its financial year end dated 30th June. Since only
published financial information of Downer will be available
and used by the Group in applying the equity method, the
Group’s share of turnover and results of Downer for the current
and prior period Is calculated based on the turnover and
results of Downer for the six months from 1st January, 2003 to
30th June, 2003 and from st January, 2002 to 30th June,
2002 respectively.

The Group’s share of losses of an associate amounting to
approximately HK$123,711,000 (31/3/2003: HK$123,711,000) has
not been accounfed for by the Group as those losses, which
arise on a confract, are recoverable in full under guarantees
provided by an ex-shareholder of the associafe, The Group
instigated o court action against the ex-shareholder to
recover the losses together with intferest and other expenses
incurred. The directors, having taken legal advice, believe
that the suit is valid and the losses can be fully recovered

from the ex-shareholder.

BHGESMBHRRME (F)

BREWA (X)) -

FEWA (BX) FECr ALEELREMES
F#326,00008 (= FZE —4 : 1,575,000% )
EHEREME 2 FERS26000B T (ZFEF 2
FE) -

BEBMELOAEE BELOIERS
BE_ZFEZFAAZTRALERER  REER
ERLTRAPREEER AR ZREAER S
14,65% % E31.2% - Bt RZFTFTZFRAZ
+EB AHRECEBESFREENIEERED
TR -

ARRZEP—Hx B E 27 Downer EDI
Limited ((Downer) D —HEEEMERFAB LD
ZRF EMHMEE£XRBHEASNEZTH-®H
RERBERAEBERITE LI ADownerz 2
L2HETBER Bt ZEBEEDownerE X
HHENGEBEEEREEDSMBRE
DownelE—ZEEZF—F—~RABEZFTET=F
NAZTELEABARBR-ZSEE-F—HA—HE
E-EE-_ERAZATRHIEARERZEEGRE
EHE

AEBRTBFANAEERE—BHELTZER
#123,711,0008 T (ZEE=ZF=ZRA=+—8
123,711,000 7T) RAZSA-HAHAMES
ZEEBURBEZRME LT AR EFRRES
ZERE2EHWE - REECREMABRERDIUE
2Ty BEEWEEHMEERBERNETNEK
BHMBIBcEMHY SEFTEBHNEZER
% HEELEZEFNBEES  REAUBERY
MAZCE RS8N D FHERE
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NOTES TO THE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (confinued)

7.  TAXATION 7. BIE

MRGFEEMBERRWE (F)

Six months ended Six months ended

30/9/2003 30/9/2002
BE-gE®=% HE-TZT-F
hE=+BL hAE=+81t
~{EA ~{E A
HK$'000 HKS 000
FRR FET
(25 HEF))
The charge comprises: REZHBE:
Hong Kong Profits Tax: EEMEM
Current period 7K B 8 - 18
Overprovision in AERRREEERE
previous periods an (157)
(an (3
Overseas taxation B HNFR IR 3,322 4,286
Share of tax on results BOBMELAEEZRE
of associctes 32,179 18,441
35,490 22,588
Deferred taxation RREHIA 11,869 885
47,359 23,473

Hong Kong Profits Tax Is calculated at the rate of 17.5% (2002:

16%) of the esfimated assessable profits derived from Hong

Kong for the period.

Overseas taxation is calculated at the rates prevailing in the

respective jurisdictions.

EREFEHNRBARSTEZ A ERTAER

URMEITEB(ZEBETE_F

16%) & & -

BOBBEERBRIEEERZREAHE -

DIVIDENDS 8 RE
Six months ended
30/9/2003 30/9/2002
BE-8%=F HEZZTZT-F
AB=+B Lt NAZ+ 8L
{8 A N {E A
HK$'000 HK$ 000
FREL TET
Interim dividend - 1.0 cent FEIRR S - BREEK.0U
(2002: 1.0 cent) per share (ZETZF : B¥1.01) 10,937 10,491
Special dividend - 29.0 cents AR S — BB E20.01L
(2002: Nil) per share (Z22=F: &) 317,174 -
328,111 10,491
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NOTES TO THE CONDENSED CONSOLIDATED BEHEESHHEBEREMT (F)
FINANCIAL STATEMENTS (confinued)

8.  DIVIDENDS (continued) 8. ME (&)
The amount of the interim and special dividend declared for BEZz-_TE-FNAR-+THLEREARAEMZUIE
the six months ended 30th September, 2003, which will be SXHNERUKBRSEER 2 THRE Z &5
payable in cash with an option to elect scrip, has been D2 BABRENBEZZAHE BITERBR
calculated by reference to the 1,093,703,466 issued ordinary 1,093,703,46608 51 &

shares outstanding as at the date of this report.

During the pericd, @ final dividend of 1.0 cent (2002: 1.0 cent) HA EBEERFRLERBEZ-_ZTE=F=/"Z=
per share amounting to HK$10,727,000 (2002: HK$10,367,000) +—BLEFEFEsFERSEREEION(ZEE
for the year ended 31st March, 2003 was approved by the ZE AT - AH10,727.0008 L (ZF
shareholders. T & :10,367.000& ) -
9. EARNINGS (LOSS) PER SHARE 9. SEEBIN(BR) ‘
The calculation of the basic and diluted earnings (loss) per BRAEREAREBERZFN (BB IREUTHE
share for the period is based on the following data: HiciE
Six months ended
30/9/2003 30/9/2002
BE-ST=F BE_ET_F
ARE+HL ABE=+RBLE
N{EA & A
HK$°000 HK$'000
FER FET
(Restated)
(EFEID
Earnings (loss): BF (EE)
Earnings (loss) for the purposes HESRERERRN(BR)
of basic earnings (loss) 2 BF (FE8) 29,896 (37,098)
per share
Effect of dilutive potential ordinary BE®#FLBR 2
shares in respect of an e B E QA
adjustment to share of results tEEhaNEEs
of an associate based on BOAE
dilution of its earnings per share (5,001) (2.944)
Earnings (loss) for the purposes of FTEEZREEHEF (FE)
diluted earnings (loss) per share ZEF (EIE) 24,895 (40,042)
Number of shares: RirgEe
Weighted average number of HEERERR
ordinary shares for the purposes BERF (B8 2
of basic and diluted earnings TEBRMNEFTHE
(loss) per share 1,064,756,647 1,036,744,924
For the six months ended 30th September, 2003 and 30th EHEBEZE_ZT=FNAR=F+RHLE~EBAZE
September, 2002 respectively, the computation of diluted REERMREZ-_FT_FALAZ+E LA
earnings (loss) per share does not assume the conversion of FEBRREESEES AR EAAFBREBRE
the Company’s share options and warrants since their exercise BIZIIEEERABRH2FATE BURIAERS

prices were higher than the average market price for shares, ARTIERERABREERALABZER -
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NOTES TO THE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (confinued)

10.  INVESTMENT PROPERTIES, PROPERTY, PLANT AND EQUIPMENT
During the period, the Group spent approximately
HK$4,438,000 (2002: HK$11,019,000) on property, plant and
equipment fo expand and upgrade ifs operating capacity.
The Group also disposed of investment properties and
property, plant and equipment with an aggregate carrying
value of approximately HK$21,804,000 (2002 HK$3,900,300)
and HK$7,543,000 (2002: HK$972,000) respectively.

Certain investment properties at 30th Sepfember, 2003 were
revalued by the directors by reference to the valuations made
by an independent professional valuer.

11. DEBTORS, DEPOSITS AND PREPAYMENTS
The Group'’s credit tferms for contracting business are
negcotiated with, and entered into under, normal commercial
terms with ifs trade customers. Trade debtors arise from
property leasing business are payable monthly in advance
and the credit terms granted by the Group to other trade
debtors normally range from 30 days to 90 days.

The following is an aged analysis of trade debtors at the
reporting date:

ARG HERRME (F)

10.

11.

REVE V¥ BRRERE
HATEBERRDE BERRBIFTEHAD
4,438,000 T (ZF T =F : 11,019.000%
) BUBRREFAGEEERD - AEETL
ERAVERDE BRREE REZLRE
B 5 B 421,804,000 (Z & - & :
3,900,000% ) k417,543,000 L (ZEZT =
F : 972,000% ) °

ETREMENEHEZEZEF UL EERD
fER s HBEEE R_EE=FHhA=T+HE
f& -

BREER - TERAMRE
ARBEREB 2 EER R OEESEFED
ERE-RBERTET - REDEREXEBZ
FEURESRBADUARARBRSAXN - AREH
HbEWESRBEABTIEARERH —RHEI0
BEQRETE -

ATARBARZELE ZEEEREAN

30/9/2003 31/3/2003
—22=F —EEZF
hAR=Z+A8 =BA=+-—8H
HK$°000 HKS$'000
FEx FET
Within 90 days Q0E R 459,129 404,414
More than 90 days and Q0B K LB 5,651 6.896
within 180 days T #EiHE180A8

More than 180 days k3B 180H 66,929 63,774
531,709 475,084

12. CREDITORS AND ACCRUED EXPENSES 12 BEHEEREFER

The following is an aged analysis of trade creditors at the
reporting date:

Within 90 days Q0B A

More than 90 days and Q0B LA 1B
within 180 days T #iE1808

More than 180 days BiB180H8

UNTARBARZERNESHREERHSH

30/9/2003 31/3/2008 -
—EBZ=F S S
hA=+8 =ZA=+—8H
HK$’000 HKS$ 000
FRER FET
324,398 297.674
10,681 4,277
15,637 18,227
350,716 317.178
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NOTES TO THE CONDENSED CONSOLIDATED MHEAESHEBRRME (F)
FINANCIAL STATEMENTS (confinued)
13.  CONTINGENT LIABILITIES 13. HARERE
30/9/2003 31/3/2003
—BE=HE ZEE=F
hB=+AH =A=+—8
HK$’000 HKS$'000
FER TET
Outstanding performance A BR 2z RBESHNBHNERE 769,183 740,529
bonds in respect of
construction contracts
Guarantees given fo banks B —HBE2 LR EDR—MBITRED
in respect of mRITEH 2 #&1R - 2,419
general banking
facilities granted to an
associate
769,183 742,948

In addition fo the above, and in the normal course of business.

BEXHREEIN  EEFEKD  AEERE
MTREFRINBERZRZERERN - BLER

the Group has received claims for damages and injuries

relating to its contracting business. No provision has been BIEREEERMCIEE RAZELRRY
made for these claims as they are sither covered by insurance EREBLHEE -
or will be indemnified by other parties.
14. COMMITMENTS 14. &
36/9/2003 31/3/2003
—B2=fF “ETZ=E
AB=+H = ﬁ] =+—A
HK$'000 HK$ 000
FTHER TET
Capital expenditure FME-BEBEAREITY 24,429 36,660
contracted for but not MARFBBRELHBES
provided in the financial ZBAX ®

statements in respect
of the acquisition of an
associcate
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NOTES TO THE CONDENSED CONSOLIDATED

FINANCIAL STATEMENTS (confinued)

15.

RELATED PARTY TRANSACTIONS 15,

During the period, the Group entered into the following
fransactions with its associates, the associates and subsidiaries
of ITC Corporation Limited ("ITC") which is the ulfimafe holding

company of the Company:

Class of related party Nature of transactions

BEALZER

Associotes and jointly
controlled entities
of the Group
AEBCHERTR
HREZEH R

Subsidiaries of ITC
BECEZHBLR

Associates of ITC

EHOCEIEEQT

Other related companies

EfBEERF

XEnE

Construction works charged by the Group

FEBURBREETIESR

Purchase of concrete products by the Group

FEEBBERRIER

Subcontracting fees charged to the Group

REBINOEDE

Interest income charged by the Group

REBRRHAEKA

Consulting and handling fees charged by the Group

FEBRRERNRFEE

Loan commitment fee charged by the Group

FEBUBERFAEER

Sales of equipment by the Group

FEEHERE

Rentals and related building management fee
charged by the Group

AEBURASRERYEEER

Rentals and related bullding management fee
charged by the Group

FEBUBREeREUEERE

Purchase of bullding materials and related
installation works by the Group

AEEBEEEEVARERREIR

Rentals and related building management fee
charged by the Group

TEBUREERIEHENEEEE

Interest income charged by the Group

AERBUCIF B A

Rentals and related building management fee
charged by the Group

FAEBURREEREUEDEERE

Interest income charged by the Gioup

8 E U E R B U A

Subcontracting fees charged by the Group

TEBUDAEBE

Purchase of medicine and heaith products
by the Group

TEEEEBRERER

Service fee charged to the Group

AEEXNAREE

HEALXS

BHSREYBERRWE (&)

BR o AREREBEANRERCEEEER
ARA(ERECE]  HAKATZEZERE) 28
ERARMBRAATINTRS -

30/9/2003
Bz_-—Be=f
hB=+8HLE
ANEA
HK$’000

THET

449

70

52,385

1,003

72

1,147

403

1,816

6,933

3,716
7,895

1,611

433

39

Six months ended

30/9/2002
BE_ZEZF_-F
hRA=+HLE
~1E A
HK$°000

FET

5,816

188,471
1,318
355

13
4,747

1.812

525

4,360

3,666
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NOTES TO THE CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (confinued)

15. RELATED PARTY TRANSACTIONS (continued)
The above fransactions were carried out on the following

basis:

(a) Construction works and subcontracting fees were
charged of market price or, where no market price was
available, at terms determined and agreed by both

parties.

() Sales of equipment and purchase of medicine and
health products, concrete products and building
materials were carried out in accordance with the

negotiated prices.

(¢) Interest was charged by reference to the principal
outstanding and at the interest rate determined and

agreed by both parties.

(d) Building management fee, loan commitment fee, service
fee, consulting and handling fees were charged af the

pre-agreed rates,

(e) Rentals were charged at the pre-agreed fixed monthly

amounts,

Qther related companies are companies under common

directorship or common control with ITC.

16. POST BALANCE SHEET EVENT
Subsequent to the balance sheet date, the Group disposed
of an aggregate of approximately 29 million ordinary shares
in Downer (adjusted from 115 million ordinary shares in Downer
as a result of consolidation of 4 ordinary shares in Downer
into 1 ordinary share in Downer in November 2003) to
independent third porties for a total consideration of
approximately A$104 million {equivalent to approximately
HKS$588 million). As a result of the disposal, the Group's
shareholding in Downer decreased from 35.3% to 21.3%.

HHEEUEHERNIT (&)

15, BEAXXE (&)

16.

EHMERENTEEE

(@) BEIRBRERDABENETSER UK
(BEARZE2WEERREBXZETR
ERBEZAFREU -

(b) HERBUREEBERER  RELEM
REREMH T EREBRET -

(c) FIBHREBEREELASEREMBS T RERRB
B2 R R -

(d) MEERER EXERE REE EM
REEEDRETZERBMN -

() BeRADRBEZEESABEHY -

EHEELA N RERFCRAREERARE
HZRE -
HER®BSEXRE

EEDR AEERBUSEZBFHESHRD
29,000,000/ Downer¥ & I 7 (B &
115,000,000 DownerE @R H — 2?2’9?'?-
—AEITOBRE—BzRHEMmMELRE)
B8 4 1 8 £ 104,000,000B T (FHE R m'U
588,000,000/ 7T) - AHESHMBE  £A5EH
B 2Downerfg # 5 35.3% 8 £21.3% -
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Mo arwnnt of the Intestm and spuciol dividend dociared toy 1ae sis menths

eadet Mith Segreaber,

shans outsianding 25 ol the date of this soparl.

2003, which wit\ be payafits In crsh with as npian 1o
et terlp, hex boea culcudnicd by soference to _r.h‘—.euum\g.aaa fxsurd ordinery .

uiug the perind, u Hout dividend of 1.0 ceal (2002: 4.0 vent) pes share
amouniing 10 HK$10,221,000 (2002 1 K$E0,367,000) los the ysar emdag dist

Aburely, 20D3 was uppruved by the shaschnldess.

RARNINUGS (1.O55) YRR S16ARY

The calcnlation of the busde xud diluted earuings (fass) per shars foa the petiod

1< bavesdt ans e fallowlag data: .

SIz inontt endvd

092003 INDF2002
HX$000 HX$ 000
(Restared)
Yamslagy (toss):
Baruings (Lnsx) far die purposes of base
eatnings (\sx) pee ghure ¢ 29,896 137.098)
2ffcer af dilutive putentinl usdirary sharesin
cespect of 2n adfusiment 1o shace of resulis .
of an bysoziale bused un didution of ils
cutnngs pers shany (5,006} (2,744}
Buiutings {las) Fue tbe propoxes of cliluted .
cyrntugs {lase) ges slrve . 14,894 {490,042}
smrmrdts——

Noleber of sherex:
Welghies uventgs aunitsee of cxdinacy shasvs
far the purpoics of basie and Oituted

einulngs (Ross) per shoe 1,064,156,607

1,036,744,924

ot the eix ity caded 0N September, IGBI and JOW September, 2002
respettively, itc computation ul dilwied earningy (luss) per share dots ot paswmc

the cuinverting 61 the Cuimpany®s share cpliuns snd wustanls slice thelr exercive

rbees were Niglee than e sverage msrket prica for sheres.

INVESTMENT PROVERTIKS, PROVERTY, PLANT AND EQU =§=w2.—.
Duidng Ihe porivil, the Group spoat approaimsicly HK$§4,428,000 (2002:

2

_1KS$11,019,0D0) om giOpenty, plant and equipmenl 10 expead snd upgrade its

wptrating cupncity. The Group slro disposed of inv prep

and

piant and eymipment with ta sggregole cascylng vaine of appruzimetely
HX$2( 04,000 (2002: HK$3,900,000) ond HK$T.543,000 {2002: HX$Y71,000)

respectively.

Cetlain imenent gropectios 81 30ih. Sep

ber, 2003 wero revelved by (be

disevtars by sefeicnos 1o the valuations made by /n .:,»nva._._!.n profeasianal

valurr,

9:—%—-—5. DEPOSTLB AND PREIAYMUNYTS

“Cho Capap's tredis tentis for onniract # Gailiicas mre noguilined willh, and entercd

Inta wader, oursl commnerchal teems with {ts Leade customers.

Trade dedtors

miso Jyaos piopesty leaslig dusiness Ra paysble monthly {n advance and 1le
credly i granted by the Crouy to oiker trasia 2eblocs aosmally range from 30

drys 1o 90 days

““Ihe foltowitg is sn sged analysis of (tade dablurs at the reqmting dale:

JN9/1003
HX§ 000
Witliin 90 days . 59,019
Maore thus 98 deys aad within 180 dayy 568t
M than JBO days 46,929

311312003
Hx$-000
0414
6.896
6,104

REVILLY : ’

Vinangtal performance and positians : o

For the si% montha pesfod nuder review, the Geonp's concojidated wenover
decreascd by 165 (o aypraximately (1K$1.674 mitlion whon compured
swith Jast curecsponding period. 1 is maindy due 1o the coniiniing downinrn
In the Hong Kong cansiruction sector.

Due 1o e drap {n revemie, the intensifled competition in the coitstcucilon
markef in Hong Koag and declining teader prices of canstenation projects,
e Crenp's gross profit declined by 38% 1o sorue HX$29 million. As a
1e3ult of the pensistent effost in tmplementing coss raving meusures, the
Toss from nperations was pagowwed down to I{K$34 million as compared.
with HK$43 milllun for same peelod Last yoar. Due o the reduced amonni
vf bank borrowing uftce ihc dizpasal of the Group’s hotol: property in
Deccmbier 2002 and lowsr Interoul rates, these were savings lu finance
costs by HK$10 inillion 10 some HK$6 million far Wie poriod. A nel
investiment income of ILKS$37 willion has been recorded which reyresenled
mainly fnterest income. Certain invesimeout pronesties at 30th Sepember,
2003 were 1evalucd by {hic directors by relerence 1o the valaations made
by aa independent professional vahier. Accordingly, deficils arising on
tevaluation of sbout HX$k6 milllon were recorded duiing the perind.

Share of 1esulis of associstes and Joinlly conlralled enfitics yegistered a
pratit of abour HKS$119 miltion, showing an {ncreuse of over 56% g
. compared with same pegied Jdst year which was inalnly ateribuwable ta the
- .eacouraging petlormence of NDowner. Taxation of some HK$47 million
tepresented inainly the overscas tax in respect of dividend-seceived from
and shate of income tax of NDawoer. Profit for the peclod wos HKIID
million and basic carnings pee share was 2.8 cents,

When compated with the Geonp's financial positions as at last yeur emt,
tutal nssets increased by S% to some JKSS5,694 snillion snd net current
ussols tacrcascd by S1% Lo sume HKS579 miition. Cutrent assels were st
1.4 times of rirens Mabitities, shuwing an iinproavesicat from 13 as at
tast year end. Nea debts Lo equily ratio maintained a1 0.2 Limes. Due to the
appreclation of Anstralian dollars, exchange rcaceve inoreased by some
WK SSO wlltion In relation 1o the Gronp’s interzst in Downer.. Coupled
willt the net peofit of HE$ID million, iseue of shares for HK$4 miliian
upan convetsion of the warrenis ond offset by a dividend of HK$ 11 initHon
foc 1his period, sharehobders' funds increased by 3% ta $1K32,732 iiltion.

Neot cash Inftow fram opesations was abont K816 tnillion and ouiflow of
HK$39 miftion- I respect c-.:—ﬁu__:m and fluancing sctivilies, resuiting
in a ned decrease In cash of about RK$23 wmillion for the pedod.

OVERATIONS

Contracting mind construction wnalerials

Dusing the periad, tho Qroup secured new contracts with sn eggregstc
valuc of sppeoximately HK$1,799 million, of which some HK$938 miltion
and some f1K$861 willion canie from public sector amd pelvale sector
respectively. The new conlracts comprised some 1KS55S nilllion of
building construciion conracs, some HKE938.million of civil cngiacerin
contrscls and soine HK$306 wiMlion of speclalist works. .

Conttucts on hand at Whls perfod end Increased by $4% to spproxiontely
HK$11,792 miltlon while vulve of wark reannining elso lncrcased by 7%
to approrimately HK$5.263 milllon whea comparcd with Insy Goanclal
yeae end. Profile of cantrscts on hand at the end of this peglod ix as

fallg - - s
e Value of " ValaedT™
contracis on hand wurk vemainin

as ot 30/9/2003 8 at J0/9/200:

&S million . {1K$ milllon

Naijlding constnetion 8.603 3,663
Civil engineering 2,021 [ Wiz

Speclalitet works | 1,168 521

- N (17 5,263

Swbtcguent to .so. period end; the Growp :n._w-an_ furihcr new- contiacty -

with an aggregatc attributadle value of epproatmatcly HKS1,349 mittion
including two hotel deyelopmient vanstruciion contracts of spine HKY1.168
:..E..e:. c ) :

(Poye 2)

wid the Pucifie. Tts business cangisea‘of fout main principel actfvities that
lave chminon oore computencics. These core compelencies nclude yulue-
adding ekills in no-.«? project and facilitics mapagemeont, a..Ep:cwn und
oiafatenance to provide olicnls with single sourte sululions.

* Dawner's dlylsions arc: Downer Ruginesting (engloecring dlylsion), Woeks
TuCrasivacturve (lodrostenctire division), Rache Mining (uining division).
and EDI Rail (rail division). .

CHINA STRAVEGIC HOLDINGS CLIMITED (“China Sirafeglc")

n fuly 2003, the Group and Honny Iloldings 1iiptted (“Hunny™) jolutly
unnonnced st they wauld mske a volnmtary contitional gencral cush
offsr for the shares snd wartants of China Strategic, uther thun Ibuse
owned by tho Group and Nanuy and pastics acting in concest with then
and to cangel o1t Lthe outstaniding sharc oplinay of China Steatogio. Upnn
the closwrc of the offer in Septemhber 2003, the Group hivhils approxinwiely
31.2% Intcrost in ehares in Ching Strstegie and as # result, Chia Strategic
becoines an assacinle of e Qraup.

Clina Steategic is an investiment hollug conpany with ils securlties lisicd
on the Stuck Nxachange which enpaget in business of manwfactulng,
reaiting and distriburion of Chinvse medicloe, wosluim pharmaceuiicals
and juvestnenl In infrasiructore profects. For ke slx mombs ended 30eh
Junte, 2003, Chine Strateglc veparted a turuaver of sumne HXSE, 736 million
nad a fosg of some HKS 133 mibion.

L LIQUIDTIY AN CAPFYAL RESOURCKS .
The Graup 2dopis a prudent fimding and lreatnry podicy with regard 1o ils
pvera)} business upesations. A vadety of creslt facllitles Is mointuined 1
weel jtr working caplial requirenients. Doring the getiod, the thowp
obtained new busik loaus in thie amonul of K340 mhlion. The proceeds
were wused for general worklng capital purpose. The louns of the Ocnup
hear interest at market rates and are with termy of copaywent ranging
from anc yeac ta mine years. As at 301 Soptembur, 2003, o Gieup's
sotal harrowlngs amouated 10 HKS?98 millfon with _mnuga raitlion
repuyable within vne year und JIK$652 million ropuyadle alier une yeac.
Cash balances ut 301h September, 2003 amavinied to (1K $248 wmillion.

As st the period end, all «f the Graup's burrowings bear interest at Maaling
rates sad arc denominaled In (ldng Kong doYars. The Group's puenwiing
rallo remained at 0.29 which is catculaled based an o Jolxd bogruwings
of HK$798 millian and the Gronp’s sharehalders' fonidx of I0K$2,712
milien,

‘NUMBLR OFf EMPLOYLERS, REAIUNERATION POLICIES AND
SHARR OPTION SCHENR .

Inclnding Lhe direclors of the Group. as ot INth Scptembier, 2003, the
Group cmnployed a total of about 1,270 flt 1jme cmployevs. Renaesmtion
pactages comyprised of salnry and peeformunce based bonus. Tn apprevivlion
of vor employvus' suppatt and cantslbations in our cusl-cutiing regime
Ihruughuut the past (ew years, the Board hus also 1050lved (a granting
bohus payment t@ cmplayees (n (hls (inanclal year. Dotuils of shutee vption
scheme were disclosed in tho Coinpany’s unnnal vepoit for the year ended
3151 March, 2003. No shaze optiuns were exerclsed during the period.

VLEDGE. OF ASSETS -

Ag at 3(Hh Seplembhet, 2003, oertotn of the Group's proporeics Interest in
an’ pesociate, iuvestrient securitlor aud doblaes with an aggregate value of
sppooximutely HK$1,2G8 million snd the lunied shares ofiouetdin
subsidtarles of the Company and Ltz beweflis undéi esitaln coifiirvtiton
“contracts, have hcou pledped jo banks and financiad institvtions tu scoure
general credit facilivies granted (o the Qroup, )

CONTINUENT LIABILITIRS .
Ay st the period end, the Jraup has contingent 1lubitliies tn rexpect of
-ouistanding performance bunds en coustruction conliacls of HKE769
mililan, '

SRCURITILS IN [SSUE . L : .

Dusing the perlod, an aggregate af 9,648,758 shurey weie Issacd ps u
result of excrciso of ounistanding wairams (2003 Warrants") which canfer
rights to the holdess la subsceibe Far apprnximaicly 11K$B2 aillion in
cash for shares AL a subsciiption price of HK$0.40 per sliaresx.

Y PP
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The Stock Kackenage of liong Kong Lisited takes no rexponsibility fos the contents

of fAfs unnosncemeni as (o its aceurucy or completeness amd expressly dlsclaims
tibiliny whattbever for nny loss howioh iriring Jidn v rellagics spon

vhole ur diiy.-part of the coatents af iy unnoynreme LG -

E
PAUL Y. - ITC 0,0.ZW..HECO.H.—OZ HOLDINGS LIMITED
{Incorporared 1 Berwada with twiiced liabitity} :
ANNOUNCEMENT

This annovacement is made in relation to the increase in the Irading
voloine of Ve shares of the Compang. :

This announccment is made al the request of The Stock Exchange of
Hang Kong Limited ("Stock lxchunge™).

We have noted (hat the roceng increase in drading volume of the shurcs
("Shusex™) of Paul Y. - ITC Construction Holdiagyx Limited (“the ®
Compuny”} and wish 1o staie that the Company published its interim
resnles (or ¢ho six months cnded 30th Sepiember, 2003 on the Stuck
Ixchange's websile a1 2:38 p.n., this afternaon. The board has also
resolved o pay an interisn dividend of 1 cent pes Share and a special
dividend of 29 cents per Share for thc ‘six mounths c¢nded 30th
Scepremnber, 2003, details of which ute disclosed in the interien rcsulis
announcement jssued by (he Company loday.

In addition, the Company had been informed. aftes 3:00 p.m., this
afternvon Lhal ITC Corporstion Limited, which holds approximately
64.2% of the Company, had scquired 1,500,000 Sharcs at HK$0.95 per
Share from the macket afler 3:00 p.m., ¢hiz zfiernoon, representing
approximately 0.1% of the issued share capiial of the Company.
Immedialely " after f)ie acquisition of the Shares, ITC Corporation Limiled
holds apiproximately 64.3% of the Company. Dr. Chan Kwok Kewng,
Charles, a direciar and substaatial shateholder of the Company is
deemed to be interested in approximately J4.8% of the fisued ordinary
share capital of 1TC Cocporation Limited.

Sayc as the gaid interim resulls annvuncement dated 19th Decomber,
2003 and aunoumcement issued joimsty by the Company and ITC
Corporation Limited dated 16th December, 2002, we alio confirm (hat
there are 1o nogoiiations or agreements cclating to intended acquizitions
ar realizutions which are discloseable under paragraph 3 of the l.isting
Agreemunt, neilher is the Boand aware of any matter disclosesble undet
the general obligation Impased by paragraph 2 of the Listing Agreement,
which i3 or may be of a price-semsilive nature.

Made by the order of the hoacd of the Compuny, the directors of which
individoally and joinily acccpl responsibility for the accuracy of dhis
stalement. . .

. Ry Ordes of the Board
Paut Y. - ITC Constructhen Holdings Limited
Mul Ching Hung, Joanne
Company Secretary

Hoog Xong, 19th Pecember, 2003
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PAUL Y. - ITC CONSTRUION HOLDINGS LIMITED

(Incorporated in Bermuda with limired liability)

. © DISCLOSEABLE TRANSACTION'

DISPOSAL OF SHARES IN

1

onrents pf this announcement as 1o its ucruracy

: . or complereness and expressly
in reliance upon 1he whele wr dny part of the ¢

vrtents ¢f this announcement,

R ITC]
ITC CORPORATION LIMITED

{Incorporated in Bennuda with limited tapilizy)

DOWNER EDI LIMITED BY

PAUL Y. - ITC CONSTRUCTION HOLDINGS LIMITED

million,. which is zquivalent tv spproximately HK$421.7 million. at a
HK$21.09 per Downer sharc.

chief executive officers, chief financial officers. general managers, and
has an option to purchaze 8,75 million Downer shares (adjusted [rom
LVowrner into ! Downer shore on 25th November, 2003) !rom the Paul
HK$12.6), I all the o
HK$92.8 million).

“The dircctors of Paul Y. - ITC aad ITC Corporastien joinuly announce that a subsidiary of Pawl Y. - ITC,
Corporastion, has - disposcd of 20 millioe Downer sharea on &k December,

On 28th April, 2003, a subsidiary of Paul Y, - ITC cnfered imco sn incentive o

prion were exercized on 28th April, 2003, the 10wl consideratlon amounted to A319.3 million (equivsleot to approximately

The dispossl of 20 million Downer shares, together with the prior dispotal of 8.75 million Downer shares {adjusicd from 35 wjlion shares in
Downer - as 3. result uf consolidation of 4 sharey jn Downer into | Downer share on 28th November, 2003) as announced on 11th November. 2003
and the inceative option agrecmcnt, vonstitute a diseipseable irspsaction for Pasl Y. - ITC and ITC Corporation under the Listing Rules.

‘The 20 million Downer shares and the 3.75 miilion Downer shares disposad, and the §.738 miilion Downer shares under the incen
represented 7.4%, 3,1% aod 3.1% of the total issucd share oapital of Downer reapettively,
and the incentive option sgreement will be scar to the shagcholders of Paul Y. - ITC and ITC Corporation as sodn ay practicable,

< ) C. 3 64.23% owned subsidiary of ITC
+ 2003 to independent third parsies for a total consideraiion of AS73.6
price of A$3.68 pet Downer shars, which s cquivalent to approximately

option agreement with a company controlled by the group and divisional
depanmenta) head - of different key uvperation of the Dowper sroup whom
3$ million shares. in Downer as & result of consolidaiion of 4 shares in
Y, - ITC group at AS2.2 per Downer share (cquivalent to approximately

o m tive option agreement
A circular conteining furtber denails of the Disposal

Visposal of shares in Downer :
Refereace iy made to the anmouwanceaicunt of Pavi Y. - ITC on [lth
November, 2003 in relition to. amongst other things, the placing of 35
million shares in Downer by Paul ¥. - ITC (adjusced ro 3.75 million
Downer shares a3 a result of the consalidation of 4 shares in Downer
intv | Downer share on 28th November, 2003). Downer ix an ngsociate
_of Poul Y_ - ITC and separatcly listed on the Austraiian Stock Exchasge.
The direciofs of ITC Corposation considered the ptacing of 35 million
shares in Downe? by Paul Y. - ITC wag not price zensitive. In additien,
the placing did not consiitute notifisble ransaction fur JTC Corporation
. under the Listing Rules and thus did not coquire 1o be disclosed un 1lth
November. 2003. . . ’

The dircctors of Paul Y. - ITC and ITC Corporstion wish tv inform that
Paud Y. - ITC, a 64.25% owued subsidiary of ITC Corporation. has
atranged its subsidiacy for the disposal of 20 millica Downer shares on
the Australiup stock market on 8th December, 2003 to independent thiri
parties ool connected wilh the directors, chief exccutives and snbstantial
xhareholders of Paut Y, - ITC sad I'TC Corpucation or their respective
subsidiaries or any of their respeclive asxociaies. 0s defined under the
Listing Rules. The 20 million Downer shaics represevied 7.1% o) the total
issacd share cupital of Downer

The 20 million Downer sharcy were disposed at o macket price. of AS3.68
per Downer share, which ix =guivalen) to spproximatsly HXS$21.09 per
Dowuner ‘share.on Bih December, 2003. As & vesult, the toial consideistiun
of the dispusal of 20 million Downer shares is approximaicly AS73.6
million, before tax und expenses, which is ¢quivalent ito.approximataly
HX3$421.7 million, and way sausficd in cazh. As uv the date af this
announcement, the directors of Paul Y. - 1TC have no specific plan
regarding the usc of the proceeds rosultigy from the disposal of 20 million
Downer sharex. The direciors of Paul Y. « 1TL will carefully evaluate the
situstion and hold.the procscdn 'us shogt term deposite for as long as the
divectors of Paul Y. - ITC consider it to 'be in the best interest of the
Paul Y, «"JTC group and the shartholders of Pavl Y. - JTC rtaken 22 =
whole,

A8 a resull of the Dispusal, the shatebolding interest of Paul Y - ITC
in Downer has decreased from 31.5% (o 21.3%.

The following table scts obt the changes of Paul Y. - ITC sharcholding
interests in Dowper arising from the Dispoxal:

Number
of sharcs =~ Sharcholding
in Downer (in pergecotage)
As at 1st N&vember. 2003 356,674,196 51.5
Dispesal during November, 2003 (35,000.000) (3.1)
Halance immncdiate ) L ”
before share comsolidation 319,674,196 28.4

————y

b e memcs———.
 Share coesolidation of 4 shares in Downer inte | vew Downer share
Balsuce immediate after

share consolidation 79.918,549 2§.4
Disposal in Decerabes, 2003 (20.000.000} , o.n
32.,918.349 1.5

Ressons for and denmelit of the Disposal . _

The ditectors of Panl Y. - ITC consider that the Dispesal repregents 2
good opporunity for Paul Y. - [TC 10 reslise part of s invesimenl. It
is expected tbat the Paw). Y - ITC group will reporn an estimaicd 23gregate
peofic of apgroximesely HKS196 million on the Disposal. It is the intention
of Pauj Y, - ITC to hold jls remaining sharepvlding intercst in Downer
ax long lerm investmeat. :

Intentive option agreement . _

Cp 28th Apsil, 2003, a subsidiary of Paui Y. - ITC entered inte an
inceniyve optian ogreemeal with the Grantee. undar which he Grantze h:;§
an option to purchasc $.75 million Dewner sbares {adjusted (rom 33
million shores in Downer as u result of consolidation of 2 shares in
Downer inio | Downer share on 28th November. 2003) frum the Paul Y.
- ITC group 31 AS2.3 per Downer sharte (equivalent 1o uppfox\mme\y
HKS$12.£). If ail the option were excreised on 23th Aprik. 2003, the toial
considerntion ameunted fo AS1Y.5 million (equivalent (o approximately
1#K392.8 millisn). The uplion i3 execeisadle on or defore I7th Apeit, 1004

Information on Paul Y, - ITC .
The principal activides of Psul Y. - ITC group include building senatruction.
civil engincering, specialist works, property inveswment, and manufacturing
wd trading of construction malcrials. In addition, ils investment in major
stgoeiates includes Downer and Chins Strategic Holdings” Limiwed.
Information on Downer -

Downcr ‘bas hecomz an associate of Paul Y. - ITC sincc 2001, Downer
is listed 9n the Australiad Stock Exchange and the New. Zesland Stock
Exchange. The principal activities of Downcr proup inciude provision of
. comprehensive enginecting and infrastructure mavagement seevices 1o the
public and privele power, rail, read, telecommunicstions, mining and
minerals procedsing sectors in Australin, New Zealand, Asia and the
Pacific. ’

The following is a summary of the audited consclidsied results of the
Downcr group (or the two ycsrs coded 30th June, 2003 and 30th June,
2002 rexpeciively:

’ 2003 200 '
A3'000-  MK¥’000 A3'000  HKS$'000

Revenue 2,679930 15,355,099 243030 15,926,135

Profits before taxaion 94,743 $42,871 79.30%° 136,398
Taxstion : 817 (1614200  (22.870)  (131,089)
Peofis after tarativn 66,572 381,457 $643) 323380

The sudited consolidatcd nut aszet valué of the Downer group a3 at 30th
June, 2003 was about AS760.2 million, equivaleal to adouwt HK$4,355.9
milliun, -

General R .
The Disposal and the incentive opljon 3grecment constitute s discloscsdle
wransaction jor Paul Y. -« JTC and ITC Corporation under tha Listing Rules.
A circular containing the details of the Disposal and the incentive optiod
sgreement will De sent 1o the sharcholders of Pau) Y., - ITC and ITC
Corparation 43 soun ay practicable.

Defiuition )
Disposal Disposal by Poul Y. - ITC group of 20 milliow
Downer shares on 8tb December, 2003 together
with the priot disposal by the Psul Y. - ITC
gronp of 875 million Downer -shyrce us8
announced on 11th November, 2003 by Paul Y.
- 1TC

Downer ED! Limited, a company whose
sccurities are listed on the Ausmralian Siock
Bxchange and the New Zcaland Stock Exchange

Oowner

Downer group

shares .

Downer and its subsidieries

" coneslidated shares in Downer as odjustcd as
a result of consolidation of 4 shares info 1 new
share of Downer on 28th November, 2003

the granicc under the incentive option sgreement.
The grantce ix 2 company controlled hy the
group and divisional chicf executive officars,
chief financial officzrs, geveral mandgers and
departmental head of differesr key operation of
the Deowner group, whom are not conmeled’
with the directors, chief execulives and
suhstontial sharchelders of Paul Y.+ ITC and
ITC Corporation or their respective subsidiaries
oc¢ any of their respective associores. as defiaed
under the Listing Ruley -

Downer

Gruntee

incantive optioo
agreement

the inceative option pgrecment dated 28h
April, 2003 entered between the sabsidiary of
Poul Y. - ITC and the Graatee

1TC Corporation Limited] 3 company - whose
securitics are listed o0 ihe Siock Exsiange

Paul Y. - ITC Constrection Hoidings Limued,
A comnanv whoxe shares are lisied on the

ITC Corpacation

Paut Y.
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